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ROBERT C. FUNKHOUSER
CHIEF COUNSEL
ENVIRONMENT. HEALTH & SAFETY

Direct: 901 419-3807
Fax: 901419-3830
Robert.Funkhouser@ipaper.com

July 16, 2003

VIA FEDEX
Eileen L. Furey
Associate Regional Counsel (C-14J)
U.S. Environmental Protection Agency, Region 5
77 West Jackson Boulevard
Chicago, Illinois 60604-3507

Re: Response (the "Response") on behalf of International Paper to the United
States Environmental Protection Agency's Request for Information (the
"Request") in the Matter of the Allied Paper/Portage Creek/Kalamazoo
River, Kalamazoo and Allegan Counties, Michigan (the "Site")

Dear Ms. Furey:

On behalf of International Paper Company ("Respondent"), attached please find the Response to
the EPA's Request for Information referenced above (the "Request"). The Request identified the
following three facilities: (i) Fountain Street Mill; (ii) Angel Street Mill; and (iii) MacSimbar facility in
Otsego, Michigan. Accordingly, International Paper's investigation and response is limited to the
above referenced facilities. In responding to this Request, International Paper does not concede
that it or the Fountain Street Mill, Angel Street Mill or the MacSimbar facility are "responsible
persons" under RCRA or CERCLA.

International Paper has conducted a due inquiry and provides herein all known responsive
information reasonably available at this time. Accordingly, this Response represents International
Paper's complete response to the Request. Notwithstanding, and subject to International Paper's
objections set forth in the General Objections to the request herein, International Paper recognizes
its continuing obligation of due diligence, and reserves the right to modify or supplement its
answers if it becomes aware of other relevant information or any responsive documents.

Very truly yours,

Robert C. Funkhouser

Enclosures
RCF/mmb



RESPONSE (THE "RESPONSE") ON BEHALF OF INTERNATIONAL PAPER
TO THE UNITED STATES ENVIRONMENTAL PROTECTION AGENCY'S

REQUEST FOR INFORMATION IN THE MATTER OF
ALLIED PAPER/PORTAGE CREEK/KALAMAZOO RIVER
IN KALAMAZOO AND ALLEGAN COUNTIES, MICHIGAN.

GENERAL OBJECTIONS

International Paper objects to the Request as a whole on the grounds that it is unduly
burdensome, unreasonably broad and seeks information that is not relevant to the EPA's basic
inquiry.

International Paper further objects to the instructions purporting to impose on International
Paper an obligation of indefinite duration to supplement its Response should any information not
personally known or available to it become known or available at any time in the future.
International Paper contests EPA's authority to impose such an undue and continuous burden
upon the Company. Should the EPA make a specific request for supplementation at any time
after receiving this response, International Paper shall endeavor to respond.

Subject to and without waiver of these objections, International Paper responds as follows:

Fiber Furnish and Paper Production

1. Identify all persons consulted in the preparation of the answers to these Information
Requests.

Response:

International Paper incorporates by reference the General Objections and specifically
objects to Request No. 1 as vague. Subject to and without waiver of these objections,
International Paper responds that the following current International Paper employees
were consulted in preparing this response:

Anita Todmann, Manager, Records & Information Management
Tom Richardson, Project Manager, EHS Remediation

2. Identify all documents consulted, examined, or referred to in the preparation of the
answers to these Requests, and provide copies of all such documents.

Response:

International Paper incorporates by reference the General Objections and specifically
objects to Request No. 2 as unduly burdensome and vague. International Paper further
objects to Request No. 2 as seeking information in the form of documents which were
"examined" in the course of International Paper's due diligence in preparation of this
Response, but which contain no information concerning the Site; therefore, the request to
"identify" such documents is overbroad and not reasonably relevant to the EPA's basic
inquiry.

Subject to and without waiver of these objections, International Paper identifies the
following responsive documents:



A. 1984 Waste Disposal Manifest -ChemWaste Management

B. Contract with ChemWaste to receive spent solvents from folding carton plant April
13, 1983.

C. Contract with ChemWaste Management to dispose of 3 drums/yr liquid PCB to
incinerator 1983.

D. National Cash Register - Champion Agreements (1972)

E. Purchase Records - titanium dioxide for several mills including Battle Creek,
Michigan from DuPont.

F. Wastewater effluent from Angell and Fountain Mills in Battle Creek, Michigan for
1983.

3. If you have reason to believe that there may be persons able to provide a more
detailed or complete response to any Information Request or who may be able to
provide additional responsive documents, identify such persons.

Response:

International Paper has not discovered information or individuals responsive to Request
No. 3.

4. Identify and generally describe each International Paper mill, as that term is defined
in Attachment 5.

Response:

Fountain Street Mill (Folding Carton and Paperboard Mill)
79 East Fountain Street
Battle Creek, Michigan

Angell Mill (Recycled Paperboard Mill)
177 Angell Street
Battle Creek, Michigan

5. Identify all current and prior owners of each International Paper mill identified in
response to Request #4. For each such owner or prior owner, further identify:

a) the property owned;
b) the dates of ownership;
c) all evidence showing that the owner controls or controlled access to any

portion of the property;
d) all evidence that a hazardous substance, pollutant, or contaminant, was

released or threatened to be released at or from the owner's property during
the period of its ownership; and

e) the nature of each transaction by which ownership of the mill was transferred
from one party to another (e.g. stock purchaser, merger, asset sale, etc.)

Response:



International Paper incorporates by reference the General Objections and specifically
objects to Request No. 5 as vague, unduly burdensome and not relevant to the EPA's
basic inquiry. Subject to and without waiver of these objections, International Paper
responds that the following information regarding current and prior owners is as follows:

St. Regis Corporation was the previous owner of the mills located on Fountain Street and
Angell Street. St. Regis Corporation has subsequently sold both mills. Fountain Street
was sold to Field Container on April 5, 1984. Angell Street was sold to Waldorf
Corporation on July 16, 1985.

6. Identify all current and prior operators, including lessors, of each International
Paper mill identified in response to Request #4, or any portion thereof. For each
such operator, further identify:

a) the property at which it conducts or conducted operations;
b) the dates of operation;
c) the nature of the operator's operations;
d) all evidence that the operator controls or controlled access to the property or

any portion thereof; and
e) all evidence that a hazardous substance, pollutant, or contaminant was

released or threatened to be released at or from the portion of the property at
which the operator conducts or conducted operations.

Response:

See Response to Request 5.

7. Identify each source or potential source of the release of hazardous substances,
pollutants, or contaminants (e.g. polychlorinated biphenyls or "PCBs") from the
International Paper mill including, without limitation:

a) discharges of total suspended solids ("TSS") in wastewater;
b) erosion from waste disposal areas located at the International Paper mill or

elsewhere (e.g. landfill areas) used for the disposal of wastes generated at the
International Paper mill;

c) exceedances of TSS loading limits established by the State of Michigan and/or
U.S. EPA;

d) dewatering lagoon areas located at the International Paper mill;
e) storm sewer leaks and discharges;
f) sewer line leaks and discharges; and
g) machine, transformer or other equipment leaks and discharges.

Response:

See Response to Request No. 2 and attachment F referring to solids in 1983.

8. Identify any data, analysis or other information regarding the nature and quantity of
hazardous substances released from each source or potential source you identified
in response to Request #7, above. To the greatest extent possible, identify any
such data, estimates, analyses or other information on an annual basis from 1954
through 1989.



Response:

See Response to Request No. 2 and attachment F.

9. For the period 1954 to 1989, identify for each year the types and amounts of fiber
furnish used at each International Paper mill in tons. Fiber furnish may include, but
is not limited to, old corrugated container (OCC); double-lined kraft (DLK);
paperboard; mixed waste paper; fine paper, bond, ledger, envelopes; old newsprint
(ONP); pulp substitutes (specify type and source), purchased secondary fiber pulp
(specify source); and virgin pulp (specify type).

Response:

International Paper has not discovered any information responsive to Request No. 9.

10. For the period 1954 to 1989 and for each International Paper mill, identify the types
and amounts of paper products produced annually in tons.

Response:

International Paper has not discovered any information responsive to Request No. 10.

11. For each paper product identified in response to Request #10, identify calculated
shrinkage (i.e., yield on fiber furnish) for each paper product on an annual basis. If
not available, identify typical or estimated shrinkage for each paper product.

Response:

International Paper has not discovered any information responsive to Request No. 11.

12. Identify, for each International Paper mill, the annual operating days per year.

Response:

International Paper objects to Request No. 12 as unduly burdensome, overbroad and not
reasonably related to EPA's basic inquiry. Subject to and without waiver of these
objections, International Paper responds upon information and belief that, during the year
1983 St. Regis Corporation operated the Fountain Street Mill for 286 days and the Angell
Street Mill for 309 days. See attachment F.

13. For the period 1954 through 1971, identify the dates (month and year) and amounts
in pounds of NCR paper broke that you purchased directly or otherwise obtained
from any of the sources listed in Attachment 2, or from any other NCR paper
coating facility.

Response:

International Paper has not discovered any information responsive to Request No. 13.

14. For the period 1954 through 1971, identify the dates (month and year) and amounts
in pounds of NCR paper broke and/or NCR paper converter trim you purchased or
otherwise obtained directly from or through any waste paper broker listed in



Attachment 3, or from any other person. Identify, to the extent possible, the name
and address of the waste paper broker or other person from whom the NCR paper
broke and/or NCR paper converter trim was obtained or purchased.

Response:

International Paper has not discovered any information responsive to Request No. 14.

15. For the period 1954 through 1989, identify the dates (month and year) and amounts
in pounds of post-consumer waste paper that you purchased or otherwise obtained
directly from or through any waste paper broker listed in Attachment 3, or from any
other person. To the extent possible, identify the name and address of the waste
paper broker or other person from whom the post- consumer waste paper was
purchased or otherwise obtained.

Response:

International Paper has not discovered any information responsive to Request No. 15.

16. To the extent available and not otherwise identified in response to Requests #14-15
above, identify the current names, addresses and phone numbers for all waste
paper brokers or other person from whom you purchased or otherwise obtained any
type of secondary fiber during the period 1954 to 1989.

Response:

International Paper has not discovered any information responsive to Request No. 16.

Process Water Management: Wastewater Treatment: Wastewater Sludge Disposal

17. For the period 1954 to 1989 and for each International Paper mill, identify the dates
(month and year) when save-alls were installed and/or upgraded on each paper
machine at the mill.

Response:

International Paper has not discovered any information responsive to Request No. 17.

18. For each save-all identified in response to Request #17, specify the type of each
save-all and the estimated efficiency of fiber recovery in percent.

Response:

International Paper has not discovered any information responsive to Request No. 18.

19. For the period 1954 to 1989 and on an annual basis, identify the volume and
disposition of each of the wastewater streams generated at each International Paper
mill (e.g., discharged directly to a receiving water with or without treatment;
discharged indirectly through a municipal sewerage system; or discharged to an
off-site industrial wastewater treatment system), including but not limited to:

• Pulping and/or drinking wastewaters



• Paper machine whitewaters
• Other process and non-process wastewaters (Identify.)

(Reported volumes of the process wastewaters should be specified in either gallons
per minute (gpm), gallons per day (gpd), or million gallons per day (mgd).)

Response:

See Response to Request No. 7.

20. For the period 1954 to 1989 and on an annual basis, for each of the process
wastewater streams identified in response to Request #19, identify the type(s) of on-
site wastewater treatment, if any, provided (e.g., settling lagoons, primary treatment
in clarifiers, secondary biological treatment; advanced wastewater treatment).
Provide schematic diagrams of the wastewater treatment facilities and monthly
wastewater treatment system operating data for bypassed flow (i.e., untreated or
partially treated wastewaters), treated effluent flow and untreated and treated
wastewater total suspended solids (TSS) concentrations and mass discharges (e.g.,
pounds per day).

Response:

International Paper incorporates by reference the General Objections and specifically
objects to Request No. 1 as vague. Subject to and without waiver of these objections,
International Paper responds that a thorough search of files pertaining to the period 1954
to 1989 was performed to discover information related to Request No. 20.

International Paper has not discovered any information identifying the wastewater
treatment system utilized during the period of 1954 to 1989.

21. For the period 1971 to 1989 and on an annual basis, identify the amount in dry tons
of wastewater treatment sludge generated at each International Paper mill and the
disposition of the sludge (e.g., disposed in on-site or off-site landfills).

Response:

International Paper has not discovered any information responsive to Request No. 21.

22. Identify the name and location of any facility used for the disposal of wastewater
treatment sludge generated at each International Paper mill.

Response:

International Paper has not discovered any information responsive to Request No. 22.

23. Identify any data, analyses or other information regarding potential erosion of waste
materials from any lagoon, landfill or other disposal facility identified in your
response to Requests #19-22.

Response:

International Paper has not discovered any information responsive to Request No. 23.



Information Regarding PCBs

24. For each International Paper mill, provide copies of all reports, data or other records
showing PCB concentrations in the following materials:

• Fiber furnishes used at the mill
• Paper products produced at the mill
• Untreated and treated wastewaters generated at the mill
• Wastewater treatment sludges generated at the mill
• Atmospheric emissions from the mill
• Machine, transformer or other oils used at the mill

Response:

See Response to Request No. 2, attachments A, B and C.

25. Provide copies of all reports, data or other records in your possession, whether
generated by International Paper or its consultants, generated by paper industry
trade associations and/or research organizations, or generated by government
agencies and organizations, showing PCB concentrations in the following
materials: secondary fibers used as furnishes to secondary fiber pulp and paper
mills; pulp substitutes; virgin pulps; any paper mill products, (e.g., paper,
paperboard, tissue); process wastewaters; wastewater treatment sludges;
atmospheric emissions, or other materials associated with the pulp and paper
industry.

Response:

International Paper has not discovered any information responsive to Request No. 25.



CERTIFICATION

I certify under penalty of law that this document and all attachments were prepared
under my direction or supervision and that qualified personnel properly gathered and
evaluated the information submitted. Based upon a reasonable inquiry of the person or
person who manage the information system, or those persons directly responsible for
gathering the information, the information submitted is, to the best of my knowledge
and belief, true, accurate, and complete. I am aware that there are significant penalties
for submitting false information, including the possibility of fine and imprisonment for
knowing violations.

Robert C. Funkhouser
Chief Counsel - Environment, Health,
Safety & Global Sourcing
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THIS AGREEMENT, made and entered into effective

July 1, 1972, by and between THE NATIONAL CASH REGISTER COMPANY,

a Maryland corporation, having an office in Dayton, Ohio,

hereinafter called "NCR", and CHAMPION INTERNATIONAL CORPORATION,

a New York corporation, having an office in New York City,

New York, hereinafter called "C1C",

W I T N E S S E T H that:

WHEREAS, NCR is the owner of United States Letters

Patent Re. 24,899 and No. 2,712,507 and NCR is engaged in the

manufacture of microcapsules which NCR believes to be disclosed

and claimed in said Patent Re. 24,899 and in the manufacture

and sale of sheet material (sometimes referred to as "NCR

paper") which NCR believes to be within one or more of the

claims of said patent No. 2,712,507; and

WHEREAS, there is pending in the United States

District Court for the Southern District of Ohio (Western

Division), Cincinnati, Civil Action No. 7243, filed by NCR

against U.S. Plywood-Champion Papers Inc. (by name change, now

"CIC") alleging that the manufacture by CIC of microcapsules

and the use thereof in the manufacture of carbonless copy
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paper, and the manufacture, use and sale by CIC of carbonless

copy paper, infringes one or more of the claims of said

United States Letters Patent Re. 24,899 and No. 2,712,507;

and

WHEREAS, NCR and CIC mutually desire to enter into

this Agreement relative to the rights and obligations of each

party under the following patents which NCR represents that

it owns:

, / U.S. 2,712,507 Canadian 555,387

:,.,.•:.•'>'« U.S. Re. 24,899 Canadian 571,161

if... '$3 U.S. 2,730,457 Canadian 555,386

hereinafter called "Identified Patents", and to dismiss said

Civil Action No. 7243:

NOW THEREFORE, in consideration of the premises and

the mutual and reciprocal promises, covenants and agreements

hereinafter set forth, the parties have agreed and do hereby

agree as follows:

ARTICLE I

Judgment, Release and Stipulations

1. NCR and CIC agree to dismiss their respective

claims in the aforesaid Civil Action No. 7243, without

prejudice, and the parties mutually agree to the entry of a

judgment in the form attached hereto as,Exhibit A.
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2. In consideration of the payment by CIC to NCR

as provided in Article III hereof and upon execution of

this Agreement, NCR releases CIC from all claims of NCR

against CIC in relation to Carbonless Copy Paper as here-

inafter defined, under all the Identified Patents during

the entire life of all Identified Patents.

3. For purposes of this Agreement, the parties

stipulate and agree that CIC's entering into this Agreement

does not constitute an admission by CIC that the Identified

Patents are valid or have been infringed by CIC, and further

that in the event of any future controversy between the

parties hereto involving any NCR patents whatsoever, NCR is

willing to and agrees that it will rely entirely on the

merits of its patents and will not assert or urge therein

that CIC's freedom to assert any position against any NCR

patent is in any way or in any degree abridged or impaired

by reason of CIC's entering into this Agreement or by reason

of CIC's exercise of any right or performance of any duty

herein provided, and that in any such controversy CIC shall

be free to challenge the validity and scope of, and to assert

the non-infringement of, any claim of any Letters Patent

of NCR.

-3-



ARTICLE II

Definitions

1. The term "Carbonless Copy Paper" means both

transfer paper and self-contained paper defined as follows:

(a) Transfer Paper: A multi-sheet material,

such as paper, which has on or adjacent a surface

of one such sheet microcapsules containing a color

reactant for transfer to a second sheet carrying

a co-reactant for said color reactant to form a

legible mark on said second sheet when said sheets

are superimposed, one on the other, in such manner

that at least some of the microcapsules of one

sheet are in proximity with at least some of the

co-reactant material of said second sheet, and

pressure is applied as by a typewriter sufficient

to rupture the microcapsules. (When such pressure

is applied, a legible mark appears on the surface

of the sheet carrying the co-reactant material.)

(b) Self-Contained Paper: Material, such as a

sheet of paper, upon or in which microcapsules

containing a color reactant are in proximity with

co-reactant material (e.g., a finely divided solid

material), both reactants being present as a part
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of the sheet whether with one or both reactants

being incorporated within the sheet or coated on

the surface thereof; the color reactant and the

co-reactant material being reactive with each

other so that, when the microcapsules are ruptured

by pressure applied to the sheet, as by typewriter,

the color reactant is released and reacts with the

co-reactant material to form a legible mark.

2. The term "Net Sales Value" means the summation

of all amounts invoiced and billed to purchasers with respect

to Carbonless Copy Paper sold by CIC, less any transportation

costs actually paid by CIC and less any cash discount actually

given and less any sales taxes added on the face of the invoice

and paid by CIC and less credit for returns, allowances, and

bad debts.

3. The term "Affiliate" of CIC means any corporation,

firm, partnership or other form of business organization

located in the United States of America or Canada, as to which

control of the business shall be exercised by CIC. In the

event CIC shall transfer or sell Carbonless Copy Paper to such

an Affiliate, the subsequent sale thereof by such an Affiliate

shall be considered as a sale thereof by CIC for purposes of

determining Net Sales Value.
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ARTICLE III

Payment by CIC to NCR

1. CIC agrees to pay to NCR and concurrently with

execution hereof does pay to NCR an amount which is the sum

of royalty on Net Sales Value of all Carbonless Copy Paper

made by CIC in the United States or Canada and sold by CIC

anywhere, as follows:

(a) For sales prior to December 31, 1970,

five percent (5%); and

(b) For sales in the period January 1, 1971

through June 30, 1972, inclusive, four

percent (4%).

No royalty is or shall be due for paper sold or delivered

after June 30, 1972 or for Carbonless Copy Paper used or

consumed or merely inventoried by CIC.

2. CIC warrants that prior to July 1, 1972, it

has not sold Carbonless Copy Paper in the United States which

was made outside the United States.

ARTICLE IV

NCR Covenant Not to Sue

1. In consideration of CIC's having made payments

as provided in Article III, NCR covenants and agrees that,

with respect to the manufacture, sale or use of Carbonless
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Copy Paper at any time made, used or sold by CIC in the

United States of America or Canada, NCR:

(a) Will at no time bring or authorize the bringing

of any civil action for infringement of any

of the Identified Patents against CIC or any

of its Affiliates or customers; and

(b) Warrants that no other party who claims title

or other right to sue by, through or under NCR

will bring or authorize the bringing of any

civil action for infringement of any of the

Identified Patents against CIC or any of its

Affiliates or customers; and NCR indemnifies

CIC against any and all costs, expenses, fees,

losses, and/or liabilities which may arise out

of any suit by any party against CIC or its

Affiliates or customers under any of the

Identified Patents, if the claimant in such

suit claims title or other right to sue by,

through or under NCR.

2. Except for the release under Section 2 of

Article I hereof, nothing in this Agreement is to be taken to

imply any covenant or any grant by NCR of any license or

immunity with respect to any patent of NCR other than the

Identified Patents or with respect to the manufacture, use,
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or sale of any product other than Carbonless Copy Paper that

is subject to the covenant of Section 1 of this Article IV.

Further, nothing herein shall be construed as any estoppel

against, or used by NCR as an argument or bias against,

CIC's assertion of invalidity or non-infringement of or any

other attack upon any or all NCR patents if and when an NCR

patent shall be asserted against CIC. Specifically, NCR

does not construe this Agreement or anything herein as

evidence that CIC ever has used a process including coacervation,

ARTICLE V

Audit

Upon NCR's election and at NCR's expense, within

six (6) months after the effective date of this Agreement,

CIC will afford an audit of its books and records to verify

the accuracy of the amount of the royalty payment under

Article III hereof. This audit will be conducted by an

independent, national accounting firm, not otherwise employed

by NCR, and acceptable to CIC. This audit shall be conclusive

of the amount of royalty payment under Article III and shall

be binding upon each party hereto.

ARTICLE VI

Non-Use of Agreement for Publicity

Neither party hereto shall use this Agreement, the

Order attached hereto, or the fact of such Agreement and/or
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Order for advertising or publicity purposes, or cause the

use thereof for such advertising or publicity purposes,

either directly or indirectly.

ARTICLE VII

Assignment

Rights and obligations of either party under this

Agreement are not transferable except with the consent in

writing of the other party and except to a purchaser of

substantially all of the assets of the paper business of the

party.

IN WITNESS WHEREOF, this Agreement has been executed

by the parties hereto, effective as of July 1, 1972.

THE NATIONAL CASH REGISTER COMPANY

By
. / - ̂  - ~7^ ————

<-^,-' "l .. V / /. I c -t • fu. ./<

CHAMPION INTERNATIONAL CORPORATION

By L,^^'...--^'^--';
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EXHIBIT A



IN THE UNITED STATES DISTRICT COURT
FOR THE SOUTHERN DISTRICT OF OHIO

WESTERN DIVISION

THE NATIONAL CASH REGISTER COMPANY, )
a corporation of Maryland, )

)
Plaintiff, )

)
v. ) CIVIL ACTION 7243

)
CHAMPION INTERNATIONAL CORPORATION, )
a corporation of New York, )

)
Defendant .

ORDER OF DISMISSAL

WHEREAS a Complaint and Counterclaim have been filed

in this proceeding; and

WHEREAS the parties have reached a compromise and

agreement in respect to the patents here in suit and related

matters;

NOW, THEREFORE, it is ordered, adjudged and decreed

as follows:

1. That this action be and hereby is dismissed

without prejudice as to either the Complaint or Counterclaim;

and

2. That each party shall stand its own costs.

Entered this _____ day of .__________, 1972.

United States District Judge



APPROVED AS TO FORM AND CONSENTED TO;

Attorneys for Plaintiff,
THE NATIONAL CASH REGISTER COMPANY

Attorneys for Defendant,
CHAMPION INTERNATIONAL CORPORATION



Attachment A



- T—/,. / t u v

Inter-Office
Correspondence

W.T. Myers, Jr. < -c :• Battle Creek

Carol Homverding cc: E. Bender Oa.e March 29, 1984
J. Crabtree
F. Herzig
J. Matthews
T. Tiffany

RE: HAZARDOUS WASTE HANDLING

Dear Carol:

This is a memo to summarize our phone conversation of Tuesday,
March 27th in which I relayed on to you the request of New York
legal to send all originals of our hazardous waste manifests to
Mike Watson; keeping copies for our own files.

In addition, I requested that you work with Jack Crabtree in making
a final shipment of any hazardous wastes that have been generated
as a part of the St. Regis operations before the sale date of April
2nd. Please confirm by memo what you are able to accomplish as soon
as you have completed the work.

Sincerely,

ĈT̂ v.
W.T. Myers, Jr.

WTM:ih
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may be used in administrative and court proceedings.
MAULER'S CERTIFICATION: I certify acceptance ol Ihe above identified
wastes lor transportation 1 further cert i fy that 1 shall deliver the hazardous
wastes, together with this manilest. only to the destination specified by the
generator on this manilest 1 understand that this manilest can be used in
administrative and court proceedings.

Transporter
Vehicle No. 1
I.D. No.
Subsequent
Transporter
Vehicle ID. No's

i i i i i 1 1
i i i i i i i _____

Generator Signature

Transporter Srgnature /. /

Subsequent transporter(slsignature(s)

Date Shipped
MO DAY YE/

. 1 , 1 ,
Date(s) Receive

, 1 , 1 i
C..C f) ,2>li.-r

ii Ihe shipment cannot be delivered, describe the reasons lor non-delivery.

UJ

0.

O

TSDF CERTIFICATION: 1 certify receipt at this facility ol the above identified wastes and that this facil ity is licensed to accept those
wastes 1 also certify that the wastes were accompanied by a manilest properly certified by both the generator and hauler and that this
fac i l i t y is Ihe destination indicated on the manifest. 1 understand that this manilest can be used in administrative and court proceedings.

Describe any significant discrepancies between manilest and shipment.

TSDF Signa(ure / J /
(?) V. L //. U.
Facility Site EPA 1.0. Number
. '!,.-. 1/,1,'lr- V.^l-'l .iVlf f/

*3Accepted

Q Rejected

Was a Surcharge Assessed? LJ
D

Date Received

Yes
No

800-424-8802 24 HOURS PER DAY.
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inter-Office
Correspondence

W.T. Myers, Jr. : :' Battle Creek

Kevin Salter cc: J. Johnson : November 6, 1984
C. Hommerding

RE: HAZARDOUS WASTE DISPOSAL AT FOUNTAIN MTT.T,

Dear Kevin:

At long last,clearance was obtained for removing all chemicals that
were not required at the Fountain Mill. Attached are Affidavits
from the Department of Natural Resources of Michigan indicating the
quantities and nature of the materials that were hauled away from
the Fountain Mill in fulfillment of our obligations to Michigan Holding
Company.

Sincerely,

Ŝ cŷ X
W.T. Myers, Jr.

WTM:ih
end.



DNR& \
MICHIGAN DEPARTMENT

OF NATURAL RESOURCES
DO NOT WRITE IN THIS SPACE

ATT. D DIS. D REJ. D

Required under authority of Act 64, PA.
1979, as amended and Act 136, PA
1969

Failure to Mle is punishable under
section 299.548 MCL or Section 10 of
Act 136, P.A 1969.

Please print or type. (Form designed for use on elite (1 2-pilch) typewriter.) Form Approved ON/IB No 2000-0404 Expires 1 31 -86

UNIFORM HAZARDOUS
WASTE MANIFEST

1. Generator s US EPA ID No Manifest 2 Page 1
of 1

Information in (he shaded areas
is not required by Federal
law

zo

zo

oz

3 Generator's Name and Mailing Address
St. Regie Corporation
177 Angell Street, Battle Creek. Mich. 49016

Generator's Phone ( fitS ) 963-S511

A. State Manifest Document Number

MI- 0465977
B. State Generator's ID

5 Transporter 1 Company Name
A-l Disposal Corporation

US EPA ID Number

|M I|P|0|5|9|6 9|5|4|5|2an; C. State Transporter's ID
D. Transporter's Phone tt5— 98O1

T Transporter 2 Company Name 8. US EPA ID Number E. State Transporter's ID
F. Transporter's Phone

9 Designated Facility Name and Site Address
Uayae Disposal* Inc.
49350 North Service Drive
Belleville, Michigan 48111

US EPA ID Number G. State Facility's ID

[ M, I, I> 0 ,4 , 3 0, 9 0 ,6 ,3 , 3
H. Facility's Phone

(313)
11 US DOT Description (including Proper Shipping Name, Hazard Class, and

HM ID NUMBER).
12 Containers

_No Type

(Waste dye/ink powder)

WJT
(Waste paper coating powder)

HOT CLASSIFIED
(Waste paper coating wax)

J. Additional Descriptions for Materials Listed Above
a. tkrw 4. THIS MAT1XUL 18 RCKA BOTMUZAmDOUS 4

C4TZ0* HtXlfcXAL & TKS MAHF1ST IS H» IIOQBD

a. iaaljaia

D i K

13.
Total

Quantity

l a l s l t t

14
Unit

I. Waste
. No.

N/H

K. Handling Codes for Wastes
Listed Above

15. Special Handling Instructions and Additional Information

16. GENERATOR'S CERTIFICATION: I hereby declare that the contents of this consignment are fully and accurately described above by
proper shipping name and are classified, packed, marked, and labeled, and are in all respects in proper condition for transport by
highway according to applicable international and national governmental regulations, including applicable state regulations.________

Date
Printed/Typed Name Signature Month Day Year

11 all IB It 4
17. Transporter 1 Acknowledgement of Receipt of Materials Date

Printed/Typed Name Signature Month Day Year

L v. \i\s
18. Transporter 2 Acknowledgement or Receipt of Materials Date

Printed/Typed Name Signature Month Day Year

I I I I I I
9. Discrepancy Indication Space

!0 Facility C
Itetji 119.

Owner or Operator Certification of receipt of hazardous materials covered by this manifest except as noted in

Name" Signature ^
Date

Month D

PR 511C



DNRsV
MICHIGAN DEPARTMENT

OF NATURAL RESOURCES
DO NOT WRITE IN THIS SPACE

ATT. D DIS. D REJ. D

Required under authority of Act 64, F
1979, as amended and Act 136 PA.
1969

Failure to f i le is punishable under
section 299.548 MCL or Section 10 o
Act 136, P.A 1969

Please print or type (Form designed for use on elite (1 2-pilch) typewriter.) Form Approved 0MB No 20OO 0404 Expires 7 31

UNIFORM HAZARDOUS
WASTE MANIFEST

1. Generator s US EPA ID No

U I D 0 7 J 2 5 6 8 1 66
Manifest 2 Page 1

of 1
Information in the shaded areas
is not required by Federa
law.

3. Generator's Name and Mailing Address

St. Regis Corporatioa
177 Angell Street, Battle Creek. Micb.

4. Generator's Phone (616 > 963-5511
49016

A. State Manifest Document Number

MI 0465976
B. State Generator's ID

5. Transporter 1 Company Name

A-l Disposal Corporation
67 US EPA ID Number

D 0 5 9 6 5L2L* 5|2
C. State Transporter's ID
D. Transporter's Phone (41$)

7 Transporter 2 Company Name US EPA ID Number E. State Transporter's ID

10.
F. Transporter's Phone

9 Designated Facility Name and Site Address
Michigan Disposal, Inc.
49350 Berth Service Drive
Belleville, Michigan 48111

US EPA ID Number G. State Facility's ID

8 i 3 i l
H. Facility's Phone
(313) 497-7130

11. US DOT Description (including Proper Shipping Name, Hazard Class, and
HM ID NUMBER).

HOT CLASSIFIED
(Waste aqueous solution)

1 2 Containers

No. _ Type

Won Classified
(Waste Dye)

NOT CLASSIFIER
(Aqueous Solution)
Not Classified
(Waste Latex Paper Coatiaf) 1

j. Additional Descriptions for Materia&tasted Above •-__„„
Haste Iqqeeus Solution,, A^MljsU f2M*~S4-e
Wast* IJjre.

c. Wast Aqueous Solution. Aaa$«B* ft5fS-«4-I

P|H

DIM

nlm

13
Total

Quantity

14.
Unit

Wl/Vo)

Ink*!

I. Waste
- No.

G

N

II

1 b In te I «

I ola IT

K. Handling .Codes for Wastes
Listed Above

zo

15. Special Handling Instructions and Additional Information
Dike and contain in case of leakage of spill.

16. GENERATOR'S CERTIFICATION: I hereby declare that the contents of this consignment are fully and accurately described above by
proper shipping name and are classified, packed, marked, and labeled, and are in all respects in proper condition for transport by
highway according to applicable international and national governmental regulations, including applicable state regulations.________

Printed/Typed Name Signature
Date

Month Day Y

ilnht la
17 Transporter 1 Acknowledgement Receipt of Materials Date

Printed/Typed Name Signature Month Day Y

18. Transporter 2 Acknowledgement or Receipt of Materials Date

•f1!

Printed/Typed Name Signature Month Day Y

I I I I I
19. Discrepancy Indication Space

20 Facility Owner or Operator Certification of receipt of hazardous
Item

ity Owr

&

covered by this manifest except as noted in

Dale
Na Month Qay Y

FP« Form 87OO-?2 '3-84I



Attachment C



ORIGINAL
EXHIBIT A

TO
HAZARDOUS WASTE
AGREEMENT BETWEEN

CHEMICAL WASTE MANAGEMENT, INC.
AND

ST. REGIS PAPER COMPANY
______DATED JULY 1, 1982

SUPPLEMENTAL INFORMATION DOCUMENT: NUMBER ___3-055-83

This Document supplements, and is part of, that certain "Hazardous
Waste Transportation and/or Disposal Agreement" (hereinafter "the Agree-
ment"), entered into by and between St. Regis Paper Company (hereinafter
"the Generator"), and Chemical Waste Management, Inc. (hereinafter "CWM")
on July 1, 1982. The provisions of this Document shall be incorporated
into the Agreement.

1. DESCRIPTION AND QUANTITY OF WASTE PRODUCTS. The "Waste Products",
to which the Agreement refers, are as described in the "Generator's
Waste Material Profile Sheet," Code Designation RVD A92488__________,
attached hereto and made part hereof.

Containers are to be provided by ____Generator___________according
to the following specifications:
55 gallon steel drums in conformance with DOT requirements for subject
matter, drums must be in good condition, properly labeled.

2. TENDER OF WASTE PRODUCTS. Generator, or Generator's transporter if
CWM is not the transporter, shall tender delivery of the above Waste
Products to CWM at the following place and time and in the following
manner:
(a) Quantity of Waste Products to be Tendered Over Term.

1) Estimated Annual.

(3) three 55 gallon drums
2) Estimated Maximum/Minimum Per Tender.

N/A

(b) Place. (Generator Facility if CWM is transporter; CWM Facility if
CWM is not transporter) .

St. Regis Paper Company
79 E. Fountain Street
Battle Creek, MI 49016

(c) Time and Manner. As scheduled by Generator and CWM. If CWM is
transporter, Generator shall be responsible for loading CWM's trucks

as scheduled
3. LOADING AND TRANSPORTATION. The Waste Products are to be loaded
(or stowed) on vehicles (or vessels) t>£____Generator_______/ and
transported to the Storage Facility/Disposal Facility (circle one) by
___CWM_____________. If the Waste Products are first transported



to a Storage Facility, they will be reloaded (or stowed) on vehicles
(or vessels) by _____CWM______________. If CWM is to provide trans-
portation the following special transportation requirements (if any)
shall apply, pursuant to the Generator's direction:
(a) Vehicles or Vessels; Hours of Transportation.

At CWM's Discretion

(b) Routes.

At CWM's discretion

4. DISPOSAL FACILITY. CWM shall dispose of the above Waste Products
at the following disposal facility (or facilities):
(a) Name/Address of Facility (Facilities) and Permittee/Permit Number(s)
and Initiation and Termination Date(s)/
Permitting Authority(ies):

Chemical Waste Management Inc.
Highway 17 at Mile Marker #163
Emelle, Alabama

Permit # Site 9111901 Federal 1 ALD 000622464

5. DISPOSAL METHODS: CWM shall utilize one or more of the following
methods for the disposal of the Waste Products:

For the disposal of PCB liquid greater than 500 PPM PCB:
The "Mt. Vulcanus", ocean incineration vessel at the U.S. EPA
designated burn site. Permit #HQ-81-002. U.S. EPA Incineration
at sea permit TXD-000751180.

6. EMERGENCY SERVICES; CWM shall provide emergency transportation,
storage or disposal services, with respect to the above Waste Products,
pursuant to the following:

N/A

7. COMPENSATION. The Generator shall compensate CWM as follows:
(a) For Transportation of Waste Products.

$211.00 per 55 gallon drum, Generator will be allowed one hour
loading time at their facility, with anytime thereafter being
considered demurrage at a charge of $75.00 per hour.



-3-

7.
(a)con't.

(b) For Disposal of Waste Products.

$250.00 per 55 gallon drum

(c) Emergency Services.

N/A

(d) Measurement of Waste Products. Waste Products shall be measured
by CWM for the purpose of computing fees hereunder, at the time and
place, and in the manner, as follows:

By actual drum count on manifest

(e) Generator's Billing Address. CWM shall submit its statements to:

St. Regis Paper Company
79 E. Fountain Street
Battle Creek, MI Attn: J. Crabtree

(f) CWM Billing Address. CWM will issue its billings from the following
Chemical Waste Management
Highway 17 at Mile Marker 163
Emelle, AL 35459

8. MISCELLANEOUS TERMS AND/OR CONDITIONS.

N/A

By their signatures hereto, the parties agree that this Supplemental
Information Document shall be considered an attachment to, and part of,
that certain "Hazardous Waste Transportation and/or Disposal Agreement"
identified above.

Date:

Date: 1'

ST. REGS PAPER COMPANY

By:

Title:
/WAS* MANAGEMENT , INC,.
/../ ' ~ / / 1 A I ' ; -̂ ""V /I '

By: _
77 7W

Titles / fX
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AMENDMENT TO LICENSE AGREEMENT

WHEREAS, THE NATIONAL, CASK REGISTER COMPANY,

hereinafter referred to as "NCR" and INSTJTUTO DI CIiE?,aOTiJERAPJiA
s.r.!., hereinafter referred to as "ICHEM" entered into a License Agree-
ment dated the ninth day of April 1969, a copy of v/hich is attached hereto

na inhibit 1; and

WHEREAS, on the^th ^day of June _________ , 1069,

JCIIEM became knov.-n ae EURAND S.p.A., a corporation organized under
r

tho lav/o of Italy, hereinafter referred to as "EURAND":
* . .

NOW, THEREFORE, in consideration of the mutual cove-

nants and obligations contained in this Amendment and in an Agreement

emulcn AGKZEIvIENT-THE JOiTJOIvALi CASH REGISTER COMPAISfif*

COSI/i EXPORT S.A. and EURAKD S.P.A. and entered into by tlic three par-
ties of said title on t h e O t h c a y of December , 1959 , it io

hereby arp*eed by and between EURAND and NCR that the License Agreement
bo amended as follov/s: -

Pcr,-e 1, paragraph 1, line 5, change "INSTITUTO DI CPIEMIO-

TIIEEAPIA s.r.J.. " to -- EURAND S.p.A. -- , and change '
«

the name "ICHEH" to ~- EURAND" — v.'herever it appears
therearter in the License Agreement. . ' •

A R TI CLE_ !,__ Def ini t ions , Section D, line 2t insert follo\ving the
v/ord "EURA^y^lu

/ — or NCR — .
ARTVCLE_I, Definitions, Section G, behvcea Group VIII and the

, Mcontai;iing or consisting of capsules--", insert the
fbllov.-lng new

EXHIBIT A2
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Group K. Sustained release pharmaceutical raw
materials for human medicinal use upon
which faconnage is performed, -- '

ARTICLE I, Definit ions, at the end of the ARTICLE, add the following'

now cectiona *- , . •
H. The word "faconnage" means the encapsulation

of materials supplied to EURAND or NCR with-
. out cost by the purchaser of the encapsulation

. -• ... .. : service provided by EURAND or NCR.
.. • .2. ' The words "sustained release" mean the effect

. . ' " • . of the wall of a Capsule upon an encapsulated
. ' '. ' ;.' • pharmaceutical raw material for human medicinal

. .
O <JT l> A VI *

wall is to cause a release of the encapsulated
. material for its medicinal purpose at a rate

. substantially slower than that which would occur
• . if no Capsule wall were present. Any Licensed

• Product of Group IX containing or consisting of
Capsules having a wall for any other substantial

- function or purpose, including but not limited to

taste-masking and preservation, is specifically
. excluded under this Definition even tliougli the

: • Capsule wall raay also exhibit a sustained release

- effect as well. ' — . . •



o o

ARTICLE VIII, Grant of License, Section A, at tho ond of tho ARTICLE,

add tho following nc\v paragraph -- ' .

NCR will grant and clocc hereby grant to EURAND on
exclusive license to rnako anywhere for the faconnago

purchaser of ARTICLE I, Section II, the Licenced

Products of Group IX v/hich use any invention of NCR

in Capsules or Encapsulation. v/hich is covered by tho
Licensed Patents. The exclusivity shall apply v/ith
respect to future licenses only and hereby is made

• Bubject to all present NCR license agreements and

options to enter Into NCR license agreements which
options v/erc granted prior to the effective date of

- this Amendment. NCR hereby retains on behalf of itself
and any of its subsidiaries the right to make ^.nyY/nero
for the faconnage purchaser of ARTICLE I, Section H,

the licensed products of Group IX, provided if and
"> .

only if such faconnagc purchaser is a present NCR
licensee or subsequently becomes an NCR licensee
prior to purchasing the faconnage performed by NCR.

IX, Royalties and Reports. Section A at tho end of the Section
r

add the following new paragraph -- ' .
The royalty rate for Group IX of the Licensed Product ;

described in ARTICLE I-G shall be ten per cent (10%)

of tho sales or transfer price to the purchaser of the
encapsulation service provided by EURAND. --



This Amendment shall become effective upon the con-
summation of the closing described in Article Fourth in said Agreement

', entitled AGREEMENT - THE NATIONAL CASH REGISTER COMPANY,
r- .

/'• COSMEXPORT S. A. and EURAND S. P. A., and shall terminate at NCR's

option on the dato of termination of NCR's participation in EUKA>7D.

All other terras end conditions of the License Agreement
shall remain tho samo.

Z^CR and EURAND hereby execute this Amendment in
duplicate by their duly authorized representatives on this 20th _ day of
_December___ ___, .1969 . • • • : : • . : ; • • : • • : • : : : • • , ; • . •

•THE NATIONAL CASK REGISTER COMPANY
"° " _ _ V X? r"

X^" ^'-^'/^ "'- . . : . - . '- By .t.x^ . >":•/
. ' . . • ' Title President

; EUR AND S. p. A,

; . . . - . Title General ?,1anac;er

.•-,.-'.•;..,. = :,•!•• :\..i : ..fV:..;.

' • i ': ' -4-



AMENDMENT TO LICENSE AGREEMENT

TKIS AMENDMENT, by and between THE NATIONAL

CASH REGISTER COMPANY, a corporation organized under the laws of

the State of Maryland, United States of America, here inaf ter referred

to as "NCR", and EURAND S.P. A.,, a corporation organized under the

lav/s of Italy, hereinafter referred to as "EURAND",

\VHEREAS, NCR and Institute di Chcmiothcrapia s.r.l,
entered into a LICENSE AGREEMENT on the 9th day of April, 19G9;

and
WHEREAS, Institute di Chemiothcrapia s.r.l. became

known as EURAND S. P. A. on the 4th day of June, 19G9; and

WHEREAS, NCR and EURAND entered into an AMEND-

MENT TO LICENCE AGREEMENT executed the 20th d«y of n^rr-mheiv
1DG9; •

NOW, THEREFORE, in consideration of the mutual cove-

nants and obligations hereinafter set forth in THIS AMENDMENT, it is

hereby agreed by and between EURAND and NCR as follov/s;

FIRST

The aforesaid AMENDMENT TO LICENSE AGREEMENT

executed the 20th day of December, 19G9, is hereby terminated in its
*

entirety and the LICENSE AGREEMENT entered into on the 9th day'of

April, 19G9, is amended as follows;

Delete "INSTITUTO DI CHEMIOTHERAPIA s.r.l.'", each occurrence,

and substitute therefor, EURAND S. P. A. . . '

Delete "ICIIEM", each occurrence, and substitute therefor, EURAND.

ARTICLE I, Section D, delete this Section and substitute therefor.

EXHIBIT A0o



D. The v/ord "Subsidiary" means any corporation in which

EURAND or NCR owns fifty-one per cent (51%) or more of the issued

and outstanding voting stock or any corporation in which EURAND or

NCR can otherwise exercise effective management or control.

ARTICLE I, Section G, following Group VIJI, cancel in its entirety the

remaining language of Section G beginning, "containing or consisting

of capsules---", and ending ".---Liquid Crystals contained in Cap-

. sules", and substitute therefor, • • •

Group IX. End product fire retardant and fire extinguish-
»•. ..—.—-— i.. .,.̂ «

ing compositions,

Group X. The products defined hereinafter in this Group,

in bulk form as distinguished from end products,

upon which encapsulation faconnage is performed:
* " * . - » _ • . - - . ! . . -1 - - — _ . _ t . _ - - . - ~ . _ . . I - • - . - • ! . , _ . - .

•. Cl» O U ^ J l c l U l C U J. V^J. U <U ."3 C JJliClJL. 111U. I, <J 111.10 ill J L C I W

' • ' materials for human medicinal use,

b. Pharmaceutical raw materials for human

• • medicinal use excluding those under a.

. •- " : - above, •
•

c. Pharmaceutical raw materials for veter-

inary use, ••

d. Compositions for cosmetic use, that is,

products for human use intended for clean-

ing, beautifying, promoting attractiveness

•' or altering the appearance, excluding den-

- • "tifrices and such compositions that are
••

used for hair cosmetics, ' •'
e. Food chemicals added to lood products to '

impart specific properties to the food pro-

duct or to facilitate the processing of the

food product, " -.

-2-



f. Compositions for agricultural use exclud-

ing compositions used as insect rcpcllants

• and excluding compositions for modifying

plant growth and/or controlling pests, both

. . plant and animal, in and around lawns and

other turf areas,

g. Adhesive compositions excluding: .

1) adhesive compositions for coating on

fabric Lnterlfncrs and lining materials

for garments and footwear,

• • ' .2} adhesive compositions for securing,

fastening and sealing metal to metal

and metal to plastic, and

.3) adhesive compositions formed into

solid applicators,

h. Compositions for washing, cleaning, polish-

' • " ing and lubricating, excluding all such com-

- • . positions used on the human body,

i. Compositions for etching surfaces and
chemically inhibiting or inactivating sur-

faces, including corrosion controlling

compositions,
j. Fire retardant and fire extinguishing com-

positions, .^

which results in products, , -

• cor.tainirtg or consisting of Capsules which employ or arc made by the use

of any of the inventions of the Licensed Patents. . . . ••
• * • *

•The Licensed Products defined in Article I, Section G,

arc those currently identified as candidates for encapsulation. Upon



wrilien application by EURAND to NCR for permission to cncnpsr.late

additions! specifically defined products not within the scope of the Li-

censed Products of Section G, such additional products v/ill be added

to Section G. Hov/evcr, in no case v/ill the additional specifically de-

i'incd products be added io Section G if at the time of such written

application by EURAND, NCR has commitments of any nature v/hatso-

ever v/liich prevent such addition (o Secuon G.

Specifically excluded from all Licenced Products are

flavors and/or fragrances contained in Capsules, and also specifically

excluded are Liquid Crystals contained in Capsules.

ARTICLE I, add the following new Sections,

H. The v/ords "encapsulation faconnage" mean the encapsula-

tion of bulk form products which are supplied by a customer to EURAND

cr- >7CU in uncncaps'.:lated form without cost, for subsequent return to
f

the customer after encapsulation. .

Ik The words "sustained release" mean the effect of the wall

of a Capsule upon an encapsulated pharmaceutical raw material for human

medicinal use in v/hich the sole function and purpose of the wall is to

cause a release of the encapsulated material for its medicinal purpose at

a rate substantially slower than that v/hich would occur if no Capsule wall

were present. Any encapsulated pharmaceutical raw material having a

wall for any other substantial function or purpose, including but not lim-

ited to taste-masking and preservation, is specifically excluded under

this Definition even though the Capsule wall may also exhibit a sustained

release effect as well. • • . .

Add new ARTICLE Vila following ARTICLE VII,



ARTICLE Vila ' • • . •

. Applicable Law and Arbitration
*^— — •- 1 -• . -- — — •— »•— ' »— •— • »i^i ii. — i- - •— — — — - • — - — •• -1

A. This Agreement shall be governed by the laws of the

State of Ohio of the United States of America.

B. Any controversy or claim arising out of or relating to

this Agreement or any subsequent amendments to this Agreement or

the breach thereof shall be settled by arbitration, in accordance with

the Rules of Arbitration of the International Chamber of Commerce,

and the decision and judgment upon the award rendered by the arbitra-

tors' shall be binding upon the parties to this Agreement and may be

entered in any court having jurisdiction of the parties, providing said

decision and judgment are entered within six (G) months of the first
meeting of the arbitrators,

A.H'j.iCLjjj VJLIJL , ouciion A, uclciG: iliis Gcction arid substitute thcrcfcr,

*A. (1) NCR will grant and docs hereby grant to EURAND a

non-exclusive and non-transferable right and license to make, use and

cell anywhere the Licensed Products of Groups I through IX, inclusive,

which use any invention of NCR in Capsules or Encapsulation which is

covered by the Licensed Patents.

(2) NCR will grant and does hereby grant to EURAND a

non-transferable license to make and sell the Licensed Products of

Group X v/hich use any invention of NCR in Capsules or Encapsulation

which is covered by the Licensed Patents. The license granted under

this paragraph with respect to Group X, parts b. through j. , inclusive,

•-shall be non- exclusive in the United States of America, its Territories

and Possessions and exclusive in the rest of th- world and with respect

to Group X, part a. shall be exclusive world-wide. •

a. Eacli of the non-exclusive and exclusive portions

• of the license granted under this paragraph (2)

shall apply only with respect to fu ture agreements

-5-



entered into by NCR, and each portion is hereby

expressly made subject to all the rights and op-

tions to obtain rights granted to each party to

each NCR agreement of any nature and kind what-
soever executed prior to the date of execution of

the amendment containing this paragraph. . I

b. NCR, hereby reserves and retains the rights for

and on behalf of each of its following. Subsidiaries
to make in the country in which the Subsidiary is

located and to sell anywhere all the Licensed Pro-

ducts of Group X: .
• *

The National Cash Register Company, Ltd.,
organized under the laws of the Umted
Kingdom,

The National Cash Register Co. (Japan), Ltd.,
,. . . organized under the laws of Japan,

National Rcgistrier Kasscn G. m. b. IT . , "
organized under the laws of the Federal
Republic of Germany.

Said rights reserved on behalf of each said Sub-

sidiary shall cease and terminate immediately • •'

upon agreement to that effect by said Subsidiary

with NCR. NCR shall immediately notify • . . .

EURAND of the termination of said rights. .

c. NCR hereby reserves and retains on behalf of '

itself and any of its Subsidiaries the right to

make and sell in the United States all the Li-
censed Products o f Group X , . . . . . — . : . •



ARTICLE IX, Section A, at the end of the columns of the first paragraph,

add the following groups and rates, respectively,

Group IX 3% . '
• . Group X 10% ' , '

Delete the second paragraph and substitute therefor,

: With respect to Group X, the royalty v/ill be paid on the
sales or transfer price to the customer. -

• • *

SECOND • ..

In the event that on the 31st day of December, 1974 the

cumulative total of the earnings of EURAND derived from the following

sources, before the imposition of taxes measured by or imposed upon

such earnings (and before any provision for such taxes):

( 1 ) Sale o f Licensed Products, a n d . • • - . . .

(2) Sale of Licenses and royalties received • "• '
• •

. . - • therefrom under an agreement entitled

• . AGREEMENT - THE NATIONAL CASH ' .

REGISTER COMPANY and EURAND • '• '
S.P.A. of even date herev/ith, • • • •

fails to equal or exceed One Million Five Hundred Thirty Thousand

Dollars ($1, 530, 000. 00 U, S.), then upon written notice to EURAND

within ninety (90) days after the 31st day of December, 1974, NCR shall

have the right and option to terminate the exclusive license granted

under THIS AMENDMENT in ARTICLE VIII, Section A. (2), with respect
<

to the Licensed Products defined in Group X, parts b. through j, , in- '

elusive. However, EURAND shall retain the exclusive portion of the

license granted by NCR under ARTICLE VHI, Section A. (2) hereof,
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with respect to the Licensed Products defined in Group X, part a; and

the exclusive license granted by NCR under ARTICLE YIII, Section
A. (2) hereof, v/ith respect to the Licensed Products defined in Group

X, parts b. through j., inclusive, shall become non-exclusive v/orld-

\vide. . . . .

THIRD

All other terms and conditions of the License Agreement

shall remain the same. .

• •" THIS AMENDMENT is hereby executed in duplicate by

the duly authorized representatives of NCR and EURAND.

. . ' • ' •'THE NATIONAL CASH REGISTER COMPANY

Title """^Vi-coPresicont: and GrncM-al__Man?_

___Special Products Division________

Date July 24, 1970__________

EU1UNDS.P.A.

Title General Manager

Date July 24, 1970
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AMENDMENT TO LICENSE AGREEMENT

THIS AMENDMENT (hereinafter referred to as the THIRD

AMENDMENT), entered into by and betv/ecn THE NATIONAL CASH

REGISTER COMPANY, a corporation organized under the lav/s of the

State of Maryland, United States of America, hereinafter referred to

as "NCR", and EURAND S.P.A,, a corporation organized under the laws

of Italy, hereinafter referred to as "EURAND",

WHEREAS, NCR and Institute, di Cherniotherapia s. r. 1.

entered into a'LICENSE AGREEMENT on the 9th day of April, 1969;

and

WHEREAS, Institute di Cherniotherapia s. r. 1. became

known as EURAND S. P. A. on the 4th day of June, 1969; and

WHEREAS, NCR and EURAND entered into an AMEND-

MENT TO LICENSE AGREEMENT (hereinaller referred to as the FIRST

AMENDMENT) executed the 20lh clay of December, 19G9; and

WHEREAS, NCR and EURA'ND entered into another

AMENDMENT TO LICENSE AGREEMENT (hereinaf ter referred to as

the SECOND AMENDMENT) executed the 24th day of July, 1970, which

terminated the FIRST AMENDMENT in its entirety;

NOW, THEREFORE, in consideration of the mutual cove-

nants ar.d obligations hereinafter set forth in this THIRD AMENDMENT,

it is hereby agreed by and betv/ecn EURAND and NCR as follows:
i

FIRST

'The SECOND AMENDMENT is hereby amended as
follows;

EXHIBIT AA4



ARTICLE I. Section G, following Group X, cancel in its entirety the

remaining language of Section G beginning, "containing or consisting

of capsules---" and ending "---Liquid Crystals contained in Cap-

sules", and substitute therefor,

Group XI. Flavor or fragrance compositions sold in

bulk form as distinguished from end pro-
ducts,

Group XII. Flavors or fragrances in bulk form as dis-

tinguished from end products, upon v/hich

encapsulation faconnage is performed, which

results in products,
containing or consisting of Capsules which employ or are made by

the use of any of the inventions of the Licensed Patents.

Uroup .\Ul. End product fragrance sheeis made from paper

or paper substitutes having incorporated thereon

or therein capsules containing fragrances only,

which employ or are made by the use of any of

the inventions of the Licensed Patents, ex-

cluding said sheets vised for printing, writing,
•

copying, or photography made, used or sold in
the United Kingdom of Great Britain and Northern

Ireland, the Isle of Man, the Channel Islands, the

Republic of Ireland, and Gibraltar.

The Licensed Products defined in Article I, Section G, arc
<

those currently ident i f ied as candidates for encapsulat ion. Upon wri t ten

appl ica t ion by EUR AND to NCR for permission to encapsulate additional

specifically def ined products not within the scope of the Licensed Products

of Section G, such additional products will be added to Section G. However,
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in no case will the additional specifically def ined products be added to

Section G if at the time of such written application by EUR AND, NCR

has commitments of any nature whatsoever which prevent such addition

to Section G.

Specifically excluded from all Licensed Products are

Liquid Crystals contained in Capsules.

ARTICLE VIII, Section A, following paragraph (2)., part c., add new

paragraphs (3) and (4),

• (3) NCR will grant and does hereby grant to EURAND

a non-transferable and non-exclusive right and license to make, use

and sell anywhere except in the United States, Canada and Japan, the

Licensed Products of Groups XI, XII and XIII, v.-'nich use any invention

of NCR in Capsules or Encapsulation which is covered by the Licensed

Patents.

(4) It is a condition of this license that the Licensed

Products, or the Know-How, or any direct product thereof, now or

subsequently covered by this license are not authorized to be directly

or indirectly sold, leased, re-leased, assigned, transferred, conveyed

or in any-manner disposed of in or to any of the following countries:

Southern Rhodesia, Albania, Bulgaria, Communist China, Cuba,

Czechoslovakia, East Germany, Estonia, Hungary, Latvia, Lithuania,

North Korea, Outer Mongolia, Poland, Rumania, Union of Soviet Re-

publics, any of the area of Vietnam which is under de facto Communist

control or any other area which is from time to time determined by the

United States to be under Communist control, or in any territory other

them thn t which NCR could at the time license 1 EUR AN ID without ob-

jection of the Uni ted States Government. The provisions of this para-

prnph shall continue in force so long as required by the laws, rules and
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regulations of the United States Government or by any agency authorized

by the U n i t e d Slates Government to determine that such sale does not
conflice with Uni t ed States rules and regulations.

ARTICLE IX, Section A, at the end of the columns of the first paragraph,

add the following groups and rates, respectively.

Group XI 7-1/2%

Group XII 10%

Group XIII 5%

In the second paragraph, line 1, delete "Group X,"'and substitute

therefore - --Groups X and XII, ---.

SECOND

All other terms and conditions of the LICENSE AGREEMENT

and the SECOND AMENDMENT shall remain the same.

THIS THIRD AMENDMENT is hereby executed in duplicate

by the duly authorized representatives of NCR and EURAND, effective

the / J^" day of •/// ,, / •. / r^ v ( / , 1971.

THE NATIONAL CASH REGISTER COMPANY

By ______
Title Vice 'Prc.-iidchl and General Manager

SIpec/al Products Division

EURAND S. P. A.

By_________
Title ( ' U t f ' l ^ i
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THIS AGREEMENT, entered into this ? A t h _ day of February,

1969, by and between THE NATIONAL, CASH REGISTER, COMPANY, a cor-
poration organized under the laws of the State of Maryland, hereinafter

referred to as "NCR", and KONEYWELL INC. , a corporation organised
under the laws of the State of Delaware, hereinafter ref ex-red to as "HONEY-
WELL",

W I T N E G S E T H :

WHEREAS, NCR is the owner of patents, patent applications
and other valuable technical information relating to Capsules and Encapsu-
lation, and specifically the owner of U. S. Patents 2, 971, 91G and 3, 221, 315
which are concerned with the use of capsules Li magnetic recording; and

-,' '

WHEREAS, HONSYWELL desires NCR to investigate the
utility of magnetic capsules and coatings therefrom for xise in graphic

ing mccis.: sinci

WHEREAS, HONEYWELL desires NCR to perform certain
laboratory work for producing a material utilizing said capoulos and ccat-
ingcj and useful as graphic recording media; and

WHEREAS, NCR is willing to undertake said investigation.
and work,

NOW, THEREFORE, in consideration of the mutual cove-
nants c.nd obligations herein contained, it is hereby agreed by and between
HONEYWELL, and NCR as follows:

ARTICLE I
*** * ' J — T---1--J (

Definitions
As used in this Agreement:

A. The word "Encapsulation" means any or all of the following:
1. The making of. Capsules en rsasse by a process which

EXHIBIT BI



results in the formation of continuous walls of solid polymeric films-
around nuclei of any state, composition or structure; which process in-
cludes, at the time of the formation of a deposition around the nuclei,

the dispersion of the nuclei in a liquid manufacturing medium in which
the polymeric capsule wall material, then in a liquid etate, is immis-

cible and which includes the subsequent conversion of the liquid poly-

meric walls to solid polymeric films.
2. The making of Capsules en masse by a process which

results in the formation of continuous walls of solid polymeric films
around any nuclei of any composition; which process includes dispersal

of the nuclei in a liquid manufacturing media with the polymeric wall
formed in situ by any chain propagating polymerization reaction which
occurs at or near the nuclei interface with subsequent polymeric wall
material formation as the result of continuing reaction at the interface
. —J . . ? . _ _ I f ., .. j 1. .. . _ . . * . j K . ^ ,~- ^. . . . » ~ ».e . T, „.. - t - ^ t , . /*. . . . ^ J_ J _ _ - 1 u . . .».x*~.i. .- . ..,.? A\_

WA iJ^JU letting Ul lOuf^i i kilC ^ACOCi iV^M I/A dld*lJ.l>UAX jr Aiuit~ tiuimi. * ti o^, iti»» w--», n*» i»

or without catalysts added to or resident in cither or both the nuclei or
liquid manufacturing media.

3. Any recovery of the Capsule from the medium.
4. Any treatment in the making of the Capsule to affect ito

properties.
5. Any material for such liquid medium or nucleus or

Capsule wall or any modification or adaptation of such material insofar
ac it functions in the making of the Capsule or affects its properties.

B. The word "Capsule" means any entity comprising one or
more nuclear entities surrounded by a containing Wall, and made by the
procedure defined in Sections 1 or 2 of the foregoing definition of Encap-
sulation, •
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C. The term "graphic recording media" means media capable
of producing a visible trace or traces when used in conjunction with a

single or multi-channel recorder such as is used to monitor or record
analog data. The applied force to the media for such production shall bo
a magnetic field that produces a direct response in the media leading to

a visible trace. The trace maybe continuous or discontinuous and may
be euperimposcd upon a grid and maybe alpha numeric in character or
any combination of notations if such alpha numeric characters or nota-
tions relate directly to the analog data being monitored or recorded.

ARTICLE n
Laboratory Work

A. NCR will provide at least one qualified chemist together
with supervision and administration to perform the investigation and

wor aa uv ib i -uu n ts b c e u u u o w'cu' oi' proposa u u c u u u

hereto as "Exhibit A".

B. HONEYWELL will provide objectives and specifications
and NCR will provide the services as required. NCR will submit
rear.onr.ble experimental quantities of graphic recording media embody-

ing Capsules and HONEYWELL will perform the testing and evaluation
thereon, NCR will keep HONEYWELL informed as to the progress of
the work.

d During the course of the work under this Agreement,
NCR, will permit authorized representatives of KONEYWELL, on reason-
able notice, to visit NCR'6 laboratories and to consult at reasonable
times with NCR representatives*

ARTICLE III
Inventions and Disclosures

Any inventions, improvements or discoveries made by
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NCR or HONEYWELL in the performance of the work under this Agree-
ment shall be considered to be inventions, improvements or discoveries
of the party making such inventions, improvements or discoveries, and
rights to NCR's inventions, improvements or discoveries chall be as
defined hereinafter. Should any joint invention arise from the joint

efforts of the parties hereto, the parties shall be equal co-owners thereof,
each with full rights to deal with any patent obtained thereon as it may
deem appropriate.

B. Any invention made by NCR, as described in paragraph A

of this Article, relating to Capsules or Encapsulation shall remain with
NCR and will be available for licensing as provided for in Article VI

hereof should KONEYWELL desire a license to manufacture or have
manufactured Capsules and/or graphic recording media embodying Cap-
sules.

C. Any invention made by NCR as debcriueu in paragraph A

relating to graphic recording media will remain with NCR, and will be
available for licensing as provided in Article VI hereof, should HONEY-
WELL desire a license, and provided further that if NCR licenses the
patent application or patent resulting from said invention, as provided
for in paragraph B of Article VI hereof, NCR v/ill share equally the
royalties received with HONEYWELL*

Di All information disclosed by the parties, NCR and HONEY-
WELL, to each other pursuant to the work area as outlined in this Agree-

ment will be received in confidence, and HONEYWELL and NCR will take
all reasonable precautions to prevent the disclosure to third persons of

1

any such information received from the other party, provided, however,
that neither HONEYWELL nor NCR shall be responsible for disclosures
by persons who are or have been in its employ, unless HONEYWELL or
NCR fails to handle said information received from tho other party with



the same degree of care and confidence as HONEYVVELL or NCR handles
its own proprietary information, and provided further, that HONEYWELL
may transfer eaid information, after notifying NCR ninety (90) days prior
to its dissemination, to prospective users of the graphic recording medic
to the e>.-tent necessary to make possible an appraisal of the graphic record-
ing media.

E. The obligations of confidence shall not apply to any such
information as follows:

1. NCR and HONEYVVELL agree upon the dis-
closure of portions of said confidential
information.

2. Said information or portions thereof are
or becomo part of the public domain not at*
a result of default of the receiving party.

either obtained or otherv/ise acquired in
good faith at any time by the recipient from
a third party who has the same.

.4. When five <5> years has elapsed from the
time such information is disclosed here-
under.

Ft The obligations of this Article HI ehall survive the termi-
nation of this Agreement.

ARTICLE I V . - , ; , , . ,

Terms and Payments •

A. NCR shall provide six (6) man months (960 hours) of effort
together with the necessary supervision and administration to perform the
investigation and laboratory -work outlined in Article II. HONEYVVELL.
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shall pay NCR for the investigation and laboratory work provided here-
under the sum of Fifteen Thousand Dollars ($15, 000. 00). NCR shall
invoice HONEYV/ELL at the completion of this program.

B. HONEYV/ELL may elect to continue the investigation and
laboratory effort being performed by NCPt by consecutive periods of six
(6) man months of effort each by giving written notice to NCR within
thirty (30) days before or after the end of any fiuch period. NCR's charge

for cuch additional periods shall be at the same rate as for the initial
period and shall be prorated on the basis of time actually expended by
NCR. NCR shall not be required to extend the investigation and labora-
tory work to be performed hereunder after three (3) years from the date
hereof, at which time this Agreement shall terminate if not previously
terminated by HONEYV/ELL.

Manufacture

Upon the development of graphic recording media suitable
toHONEYWELL, NCR, at HONEYWELL's option, agrees to negotiate
for the manufacture of such graphic recording media for HONEYWELL
at such times and in forms and quantities and at prices to be mutually
agreed upon. NCR agrees to package said graphic recording media of
its manufacture according to HONEYWELL's specifications. The period
within which HONEYWELL may exercise said option shall terminate
ninety (90) dayc after receipt by KONEYV7ELL cf the final report from
NCR upon the conclusion of its investigation and laboratory work.

4

ARTICLE VI

Option for License

A. NCR grants to HONEY\VELL an option to negotiate a
royalty bearing Ucenso in respect of graphic recording media under all
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applicable NCR patents, patent applications and Know-Kow. NCR agrees
that it will make the app1 .cable Know-Kow available to HONEYWELL upon
the execution of cuch a license.

B. The license in respect of graphic recording media de-
scribed in paragraph A of this Article shall be exclusive to HONEYWELL

for a period of five (5) years from the date of such license and thereafter
be non-exclusive. At no time shall the rate of royalty be greater than
four per cent (4%) of KONEYWELL's net selling price of the graphic re-
cording media, provided further that if NCR at the end of said five (5)
year period grants other non-exclusive licenses on terms and conditions
more favorable than those under which HONEYWELL is licensed, HONEY-
WELL shall have the benefit of such more favorable terms and conditions.

C, The period within which KGNSYWELL may exercise the
license option described above shall terminate ninety (00) days after

T ^

of ito investigation and laboratory work, provided, ho'vvevcr, that if
HONEYWELL within eaid ninety (90) day period initiates negotiations with
NCR to manufacture the graphic recording media under the provisions of
Article V of this Agreement, said license option shall extend for a period
of five (5) years from the date of said final report, provided further that
the period of exclusivity specified in paragraph B of this Article VI shall
not extend beyond five (5) years and three (3) months from the date of said
final report* NCR agrees that during said five (5) year option period any manu-
facture of said graphic recording media shall be exclusively for KONEY-
WELL* Exclusivity when used in this Agreement will not preclude NCR from
using graphic recording media in NCR's business machine product line.

ARTICLE VII
Notices

A. Notices required or permitted to be sent to NCR undor this



Agreement Bhall be sent to:

Office of the Secretary
The National Cash Register Company
Main and K Streets
Dayton, Ohio 4540S

B. Noticeo required or permitted to be sent to HONEYWELL
under this Agreement shall be sent to:

Vice President and General Manager
Honeyv/ell Inc.

• . ' • • • • T e s t Instruments Division • " • • • '
4800 E. Di*y Creek Road
Denver, Colorado 80217

IN WITNESS WHEREOF, the parties hereto have caused
thic Agreement to be executed by their duly authorized officers and their
corporate seals to be affixed as of the day nnd year first above written.

• • • • ' • > • ' . . . ! • • . . • ' • ' '

. , - . - . • • • • • • • • • . -THE NATIONAL CASH REGISTER COMPANY/ j \
' • • •" By ' f / ^

HONEY\7ELL INC.

By
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It is hereby agreed by and betv/cen Iloncyv/ell i'-P-d

NCR that the Agreement entered into the 24th day of February,

1900, be amended as /ollov/s;

In Article I, DonnUinn^, paragraph C, lino

5, the lanruaso —-, electromagnetic or

election la lie--- chall be inserted following

Ihe word "magnetic. "

All other termo and conditiono of the Agreement

shall renxain the came.
Thic AmencUncnL chnll become cfCc-elivc (1^ J*^ t

day of December, 10G9.

THE NATIONAL CASH REGISTER COIvIIViir/

f" /' / / , . . /'
By

IIONEY\vr:LL, INC. /

By . . / Y - - .••:.':•
T |i ' ''

Title:

Tr>'-t". Tpr.

EXHIBIT B2



o '• ©
HON'E. Y W E L L

I N C .

February 16, 1970

Office of the Secretary
The National Cash Register Company
Main and K Streets
Dayton, Ohio 45409

GENTLEMEN: ' -

Your proposed Statement of Work dated Fehruary 1970 covering an
additional six-month research effort by NCR has been received
and reviewed.

Honeywc.ll has elected to continue this investigation for an
additional six (6) r.ionths, ccrrinencin" on Tcbrunry 2A, 1970,
as provided under the terms of the Agreement of cebruarv 2q, 19'iv
Article IV, Paragraph B, thereof. Honew;ell accents the goals and
provisions outlined in the Statement of I-.'ork, ''Encapsulated
Magnetic Pigment Coated Substrates", dated rebruar^ 1970.
understands that NCR will provide six (6) nan-months of effort on
this program at a cost to Honeywell of Fifteen-Thousand Dollars
($15,000).

V7e appreciate NCR's effort in this program and ve look forward to
further technical progress.

-Very, truly yours,

?' t
H. ,'D. Elverun,
VIQE "PRESIDENT AM)
GENERAL"^!

cc: A. M. Maresca

EXHIBIT B3
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î rH

V4

I"

3ij
a

o

o

3

*

Ou
nun
o

G

^j
0}

rH

C
^^

4^

r
•»"!

•̂

O
C
rH
^ •
e. o•<-( r̂
XJ O\
CS rH '

Oc
c

•H

rH

"(̂

O
•H

CJ

c
C
T(
D
Cc
X

4-1

a

cou

•r-i

4J

U
o

C*"1

c
•r̂
^C
cc

14-4

£
T-i

OB

^

C
JZ
u
ĉ
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H O N E Y W E L L
I N C .

PATENT DEPARTMENT —— IP3 6, PPD
Arthur H. Swanion. Manager June 8, 1971

Mr. E. Frank McKinney
Patent Counsel
The National Cash Register
Dayton, Ohio 45409

Dear Mr. McKinney:

Company

Re: NCR/Honeywell Agreement of
February 24, 1969_________

Pursuant to our discussion in Dayton last
Thursday, June 3, 1971, this will confirm our agreement
that the negotiations now under way between NCR and
Honeywell for the manufacture by NCR of graphic re-
cording media for Honeywell are in accord with the
provisions of ARTICLE V of our above Agreement and
have triggered the license option period provided for
in Paragraph C of ARTICLE VI o± said Agreement.

Mr. Dallinger and I are appreciative of and
thank you for the many courtesies which were extended
to us by you and your associates.

Yours very truly,
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LICENSE AGREEMENT

THIS LICENSE AGREEMENT, entered into as of the 3rd

day of April _____ , 1969, by and between THE NATIONAL CASH

REGISTER COMPANY, a corporation organized under the laws of the State

of Maryland, United States of America, hereinafter referred to as "NCR",

and OMNI-TECKNIK, a corporation organized under the lav/s of the

Federal Republic of Germany, having its registered office at Munich,
Federal Republic of Germany, hereinafter referred to as "OMNI-TECKNIK",

WITNESSETH:

WHEREAS, NCR is the owner of certain inventions in Cap-
%

sules and Encapsulation and of certain patents and patent applications

relating thereto, and possesses a valuable body of technical information
relating thereto; and ' -

WHEREAS, OMNI-TECKNIK is desirous of securing a non-

transferable license to use Capsules and Encapsulation and NCR's technical

information in the preparation of Licensed Products, and NCR has the right

to and is willing to grant such license upon the terms and conditions herein-
after set forth; and

WHEREAS, because it is impractical to determine which of
the Licensed Patents OMNI-TECKNIK will use to obtain the maximum bene-
fits from Capsules and Encapsulation, and because it is impossible to

assign a specific value to one or more of the Licensed Patents, royalty

rates have !>.: ;n negotiated for the use of any or all of the Licensed Patents,

NOW, THEREFORE, in consideration of the payment by
•

OMNI-TECPINIK to NCR of Twelve Thousand Five Hundred Dollars

($12,500.00), receipt of which is hereby acknowledged, and in further

consideration of the mutual covenants and obligations herein contained,
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it is hereby agreed by and between NCR and OMNI-TECHNIK as follows:

; ARTICLE I
Definitions

As used in this License Agreement:

A. The word "Encapsulation" means any or all of the follow-

. ing:

1. The making of Capsules en masse by formation of a

continuous wall of polymeric material around individual nuclei of whatever

.state, composition, structure or number of nuclear entities, dispersed in
a liquid manufacturing medium.'

2. Any recovery of the Capsule from the medium.

3. Any treatment of the Capsule to affect its properties.
4. Any material for such liquid medium or nucleus or

capsule wall or any modification.of adaptation of such material insofar

as it functions in the making of the Capsule or -al'i'ects its properties.

B. The word "Capsule" means any entity comprising one or
more nuclear entities surrounded by a containing wall, and made by the

procedure, defined in Section 1 of the foregoing definition of Encapsula-
tion.

C. The words "Application of Capsules or Encapsulation"

mean any composition or act of manufacture which includes capsules

made by processes covered by or employing any of the Licensed Patents.

D. The word "Subsidiary" means any corporation in which

OMNI-TECHNIK owns fifty-one per cent (51%) or more of the issued and

outstanding voting stock or any corporation in which OMNI-TECHNIK

can otherwise exercise effective management or control.
«

E. The words "Net Receipts" mean the gross selling price

billed by OMNI-TECKNIK for Licensed Products, less

-2-



1. transportation chai'ges or allowances paid by the

seller;

2. trade, quantity or cash discounts, and broker's

or agent's commissions, if any, actually allowed

or paid to unrelated third parties;

3. credits or allowances, if any, actually granted

on account of price adjustments, rejection or re-

turn of Licensed Products previously sold; and

4. any 'tax or other direct governmental charge on

the production, sale, use or delivery cf such Li-

censed Products actually paid by the seller and

included in the gross invoice price.

A sale will be deemed made on its billing date. Sales between OMNI-

TECHNIK and its sublicensees licensed under Article IX-D of this Agree-
ment, ihcill be excluded from the confutation of New Receipts.

F. The words "Licensed Patents" mean the patents listed on

Schedule A attached hereto and made a part hereof, or any reissue, divi-

sion or extension thereof, and the patents that may be granted on the

applications listed on said Schedule A; and patents on Capsules or Encap-

sulation that may hereafter be issued to or acquired by NCR under appli-

cations filed during ten years from the date of this Agreement, all to the

extent that NCR is free to grant licenses under such patents. The inclu-

sion in Schedule A of patents and patent applications on a world-wide basis

shall not be deemed to modify in any way the provisions contained in this

Agreement relating to product and/or territorial limitations.

G. The words "Licensed Products" mean any or all of the
following:

Group 1 End product adhesive compositions consisting of

or containing capsules which employ or are made
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by the use of any of the inventions of the Li-

censed Patents, such composition to be used

• specifically for securing fastening and sealing

metal to metal and metal to plastic.

Group 2^ - End product adhesive compounds consisting of

or containing capsules which employ or are made

by the use of any of the inventions of the Licensed

Patents. Specifically excluded from Licensed

Products are adhesive materials for use as fabric,

shoe or wall covering applications.

Group 3 - End product compounds or compositions consist -
. ing of or containing capsules which employ or are

» »

made by the use of any of the inventions of the

Licensed Patents, such compounds or composi-

tions to be used specifically for inhibiting sur-

faces, etching surfaces, and/or chemically

inactivating surfaces.'to

ARTICLE II

Development Period

A. For a development period of three (3) years from the effec-
tive date of this Agreement, NCR will co-operate with OMNI-TECKNIX in

the work of adapting Capsules and Encapsulation to OMNI-TECHNIK's

Licensed Products and adapting OMNI-TECHNIK's Licensed" Products to

Capsules and Encapsulation. During this period NCR will supply to

OMXI-TECHNIK the technical information and technical services described

in Article III hereof and OJVINI-TECHNIK v/ill use its best efforts to develop

commercial products embodying Capsules and Encapsulation.
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B. At any time before the expiration of said development

period, OMNI-TECHNIK may by written notice to NCR accompanied

by the payment to NCR of Twelve Thousand Five Hundred Dollars
($12, 500. 00) and acceptance in writing of a liability for a further Tv/cnty-

five Thousand Dollars ($25,000.00), elect to declare effective the license

hereinafter described and to proceed with the exploitation of Licensed

Products.
Until the liability of Twenty-five Thousand Dollars

($25,000. 00) is extinguished, a surcharge of one per cent (1%) of the
Net Receipts of the sales of Licensed Products will be levied. OMNI-

TECHNIK may at any time elect to extinguish the liability of Twenty-
five Thousand Dollars by paying the balance between the total liability
and the sum resulting from the surcharged payments referred to above.

•' . ARTICLE IH

J. UClll'UCclJ. i i i lGl 11'lcl.v.J.UU cti'lU Otfl

A. As soon as reasonably possible after the execution of this
Agreement, NCR will deliver to OMNI-TECIINIK information describing

in detail the optimum methods known to it for practicing the inventions

disclosed in the Licensed Patents; and for ten (10) years from the date of

this Agreement will keep such information up-to-date.
B. For ten (10) years from the date of this Agreement, NCR

will make available to OMNI-TECHNIK through their respective authorised
representatives technical assistance in Capsules and Enc^psulation. To

this end, NCR will send representatives to OMNI-TECHNIK's laboratories

at reasonable intervals, will permit OMNI-TECHNIK's representatives to

• visit NCR's encapsulation laboratories and production facilities at reason-
•

able intervals, will supply OMNI-TECHNIK with written description of the

inventions covered in all patent applications which are included in the
Licensed Patents, and will in general oo-operate with and advise OMNI-

TECHNIK in the production of Capsules and their use by OMNI-TECIINIK
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in the Licensed Products.
C. For ten (10) years from the date of this Agreement

i

Tl-CHNIK will disclose .o NCR in writing or otherwise at quarterly inter-
vals the results of OMNI-TECHNIK's developments in Capsules and En-

capsulation and will in writing advise NCR of any inventions which it may

make or acquire in this area.
: D. All information disclosed by NCR or OA1NI-TECHNIK to

the oth.er pursuant to the foregoing provisions is of a confidential nature
and NCR and OMNI-TECKNIK will take all reasonable precautions to

•prevent the disclosure to third persons of any of such information, sub-

ject to the following exceptions:
1. NCR will be free to disclose such information acquired

from OMNI-TECHNIK to any licensee of any of its inventions in Capsules

or Encapsulation or to any purchaser of its technical information on
Capsules or Encapsulation, but only if and so long as any such licensee

or purchaser is bound to NCR by an obligation of non-disclosure corres-

ponding to that contained in this Article.
2. NCR will be free to disclose any such information ac-

quired from OMNI-TECKNIK to any research institute or similar organi-

zation engaged or permitted by NCR to do research or development work

on Capsules or Encapsulation, providing that such disclosure is made in
confidence under a written agreement providing for the same.

3. OMNI-TECKNIK will be free to disclose any such in-

formation acquired from NCR to any research institute or similar

organization with which NCR has an agreement permitting it to receive
such information.

E. Subject to the rights of disclosure hereinabove contained,
•

the obligations of confidence contained in this Article in will survive
any termination of this Agreement with respect to all confidential infor-

mation disclosed hercundcr prior to termination.
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ARTICLE IV

Inventions by Omni-Technik

A. OMNI-TECHNIK will grant and does hereby grant to NCR

a royalty-free, non-exclusive, world-wide license with right to sublicense

in respect of any invention in Capsules or Encapsulation or the Application

of Capsules made or acquired by OMNI-TECHNIK from the date of this

Agreement to a date ten (10) years hence or to the termination of this

Agreement, whichever occurs first. For this purpose, an invention will

be deemed made when conceived or actually reduced to practice.

B. OMNI-TECHNIK shall notify NCR as soon as practicable

after the making or acquisition of any and all such inventions, as described
in Section A of this Article, and of the countries in which they have filed
or will file a patent application. NCR shall have the right to file patent

applications on such inventions in any countries for which NCR has re-

miMtod OMNI-TECHNIK to file such application and OMNI-TECHN'K has

declined to do so, and OMNI-TECHNIK shall forthwith grant all right,

title and interest to such invention in said country or countries to NCR.

OMNI-TECHNIK shall forthwith transmit all the necessary information,

documents and copies of patent applications which OMNI-TECHNIK has

filed to enable NCR to file patent applications in said country or countries.

C. NCR agrees not to exercise its sublicensing rights in the
field of the Licensed Products for three (3) years from the date of the fil-

ing of the patent application in the co-'.-;try first filed.
D. In the event an invention is made by an employee of OMNI-

TECHNIK jointly with an employee of NCR, the invention will be deemed
an invention of NCR and therefore any patent issued in respect thereof will

become part of Schedule A.

E. Nothing in the foregoing shall give NCR any right with re-

spect to any inventions of OMNI-TECHNIK in adhesive compounds, sealing
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compounds, or compositions to treat surfaces per se.

• ARTICLE V
i

Assignment

A. This Agreement will inure to the benefit of OMNI-TECKNIK
and of its successors and assigns to the whole of its business pertaining

to the Licensed Products, but only if and when such successors and assigns
notify NCR in writing that they will assume all obligations herein imposed

upon OMNI-TECHNIK.

B. This Agreement will inure to the benefit of NCR and its
successors and assigns in title to the Licensed Patents and to the payments

herein provided for, but only if and when such successors and assigns

notify OMNI-TECKNIK that they will assume all obligations herein imposed

upon NCR.
C. Other than as provided in Sections A and B of this Article.,

this Agreement will not be assigned, transferred, conveyed or encumbered
by either NCR or OMNI-TECHNIK without the written consent of the other.

ARTICLE VI

Termination

A. In the event of any adjudication of bankruptcy, appointment
of a receiver by a court of competent jurisdiction, assignment for the
benefit of creditors or levy of execution directly involving OMNI-TECKNIK,

this Agreement (and the License if granted) will thereupon terminate.

B. NCR and OMNI-TECHNIK will each have the right to ter-

minate this Agreement (and the License if granted) at any time in the

event of breach by the other of any of the provisions of this Agreement,
provided that steps to remedy such breach have not been taken within

ninety (90) days after written notice of such breach has been received by
OMNI-TECHNIK or NCR as the case may be. .
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. C. Unless sooner terminated under the foregoing provisions

' of this Article this Agreement and License will terminate twenty (20)

years after the day and year first v/ritten above, at which time the

License will become fully paid-up and royalty-free.

D. No termination of this Agreement will relieve OMNI-

TECHNIK of the duty and obligation to pay in full royalties accrued to

the effective date of the termination.

ARTICLE VII

Applicable Law

This Agreement shall be construed under the laws of

Germany and any action thereunder shall be referred to the Court of

Munich. •

ARTICLE VIII

Notices

A. Notices required or permitted to be sent to NCR under
this Agreement will be sent to:

The Office of the Secretary
The National Cash Register Company
Dayton, Ohio 45409 U.S.A.

B. Notices required or permitted to be sent to OMNI-TECKNIK
under this Agreement will be sent to:

Omni-Technik GmbH
Triebstrasse 9 • •
8 Munchen 5-i
Bundesrepublik Deutschland '

- IF AND WHEN OMNI-TECHNIK MAKES THE ELECTION

DESCRIBED IN ARTICLE H-B HEREOF, THE REMAINDER OF THIS

AGREEMENT WILL BECOME EFFECTIVE.
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ARTICLE IX

Grant of License

A. NCR will grant and does hereby grant to OMNI-TECI-INIK

a non-transferable right and license to make, use and sell Licensed
Products v.-hich use any invention of NCR in Capsules and Encapsulation

which is covered by the Licensed Patents. NCR will not use any patent

owned by it to interfere with the sale or use by OMNI-TECHNIK of
Licensed Products.

B. The license with respect to the following groups of Licensed
• Products shall be as follows:

Group 1 - shall be exjclus^iye to the Federal Republic of

Gerrnany^and non-exclusive in all other geo-
graphical areas except the United States, its

. territories and dependencies and Canada

•which are ioially excluded.

This exclusivity shall terminate four (4) years

after signing this contract and shall thereafter
become non-exclusive.

Group 2 - shall be non-exclusive world-wide, except

the United States, its territories and depend-

encies and Canada which are totally excluded.

Group 3 - shall be non-exclusive world-wide, except the

United States, its territories and dependencies

and Canada which are totally excluded.

C. NCR warrants that it is the sole owner of all right, title
and interest in and to the patents listed on Schedule A and has full right
to grant said license, except existing licenses thereunder.
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D. OMNI-TECHNIK accepts said grant and admits the valid-

ity cf the Licensed Patents for the full term of the grant; and will not at
any time hereafter directly or indirectly infringe the Licensed Patents,

nor dispute the validity thereof, nor the title thereof of NCR, nor directly

or indirectly assist any other person in disputing such validity and title.

E. OMNI-TECHNIK will grant no sublicenses under this

license except to its subsidiaries, and then only upon the same terms

as contained in this Agreement, and upon the condition that OMNI-

TECHNIK will remain responsible to NCR for the performance by any

such subsidiary of its obligations under its sublicense.

ARTICLE X

Roy alt i e s an d R e p o rt s

A. OMNI-TECHNIK will pay NCR as royalty on all sales of
Licensed Products by OMNI-TECHNIK during the term of the License

at the following rates:

Group 1 - Four per cent (4%) of Net Receipts of the sales

of end product adhesive compositions in the

geographical area where the license is exclu-

sive, and three per cent (3%) of the Net Receipts
of the sales of end product adhesive compositions

in the geographical area where the license is
non-exclusive.

In the case that an adhesive composition contains

less than five per cent (5%) capsules in the adhe-
sive composition, the royalty rate will be reduced

• to two per cent (2%), - if exclusive, and one and
•

one-half per cent (1. 5%) if non-exclusive.
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Group 2 - Three per cent (3%) of Net Receipts of the

end product sales of adhesive compounds.

Seven and one-half per cent (7. 5%) of Net

Receipts of the sales in bulk as distinguished
from end product items.

Group 3 - Three per cent (3%) of Net Receipts of the
end product sales of compounds or composi-

tions to treat surfaces.

Seven and one-half per cent (7. 5%) of Net

Receipts of the sales in bulk as distinguished

from end product items.

B. Royalties will be due and payable quarterly, and OMNI-

TECrlNIK will pay to NCR (Cashier, NCR, Main and K Streets, Dayton,

Ohio, 4540S, U. S. A. ) on or before the last day cf the months of Febru-
ary, May, August and November of each year during which this Agree-
ment is in effect the total amount of royalties due and payable on account
of its operations under this Agreement during the calendar quarter

immediately proceeding said dates.

C. OMNI-TECHNIK will render to NCR with each such pay-
ment of royalties a written statement shov/ing the total Net Receipts from

its royalty-bearing sales during the period covered by such statement.
OMNI-TECHNIK will keep a separate record in a suitable set of books

provided for the purpose in sufficient detail to enable the royalties pay-

able hereundcr to be determined and will permit such set of books to be

examined by a certified public accountant-designated and paid by NCR at

any reasonable time during business hours to the extent necessary to
*

verify the records and payments provided for hereunder. Such accountant

vail make his reports to NCR in such manner that information deemed

confidential by OMNI-TECHNIK will not be disclosed to NCR.
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D. Royalties shall be remitted to NCR in United States currency
or any other currency which is readily convertible into United States cur-

rency, unless governme.-tal restrictions prevent OMNI-TECHNIK or its

sublicensees from remitting royalty payments from the country in v/hich

the relevant sales were made. If such restrictions exist in a particular

country, OMNI-TECHNIK1 s obligation to remit royalties on sales in such

country shall be suspended until royalty remittances are permitted and

possible under the laws of that country, provided that NCR shall have the

right at any time to request and receive royalty payments in such country

in its currency, if permitted by law. Where it is necessary to convert the

amount of ro3ralties from one currency into another, such conversion shall
be-made at the exchange rate for royalty remittances established by official

regulations of the country in which the relevant sales were made, in force

on the date of the royalty remittance. If there are no such regulations,

then such conversions will be made at the rate for royalty remittances on

such date, as certified by the First National City Bank of New York. Any

'tax paid or required to be withheld by OMNi-TECHNIK or its sublicensees

on account of royalties payable to NCR hereunder shall be deducted from

the amount of royalties otherwise due to NCR.

E. In the event that OMNI-TECKNUC grants sublicenses here-
under to one or more of its subsidiaries, as provided for in Article IX-E

hereof, or in the event of consignments or other transfer of Licensed

Products to or among OMNI-TECHNIK1 s subsidiaries, the Net Receipts

of such subsidiaries from the sale of Licensed Products will be con-

sidered as Net Receipts of OMNI-TECHNIK for the purpose of determin-

ing royalties, and OMNI-TECHNIK will pay the royalties due thereon.

ARTICLE XI

More Favorable Licenses

A. In the event that NCR grants a license to another under the
Licensed Patents for the manufacture and sale of Licensed Products on

-13-



royalty terms more favorable than those contained herein, NCR will

notify OMNI-TECHNIK of the royalty terms of such other license and,

upon written request by OMNI-TECHNIK, v/ill immediately extend to

OMNI-TECKNIK such more favorable terms for their duration and e>rtent

if OMNI-TECIINIK is not then in default hcrcundcr and if it accepts and

becomes bound by all of the terms, conditions and limitations of such

other license and gives considerations of equal benefit to NCR as those

received by NCR from such other licensee.
B. The provisions of this Article will not be brought into

operation by the grant by NCR of a license to the. United States Govern-

ment, the government of any other country or any subsidiary of NCR,

nor by the grant by NCR of a license to manufacture and sell Licensed

Products in the United States and/or Canada.

ARTICLE XII

A. If during the life of this license OMNI-TECHNIK estab-

lishes to the reasonable satisfaction of NCR that a third party is infring-

ing any of the Licensed Patents by the manufacture or sale of a Licensed

Product to the substantial detriment of OMNI-TECHNIK, and that OMNI-
TECHNIK is then manufacturing or selling Licensed Products under one

of the infringed claims, NCR will take action within six (5) months at its

own expense to eliminate or abate such infringement, either by persuad-

ing the infringer to discontinue such infringement or by licensing such

infringer, or by bringing an action against such infringer and prosecuting
1

the same diligently.

B. If in any court proceeding involving the validity of the

Licensed Patents all of the clainis under which OMNI-TECHNIK is then

operating are held to be invalid, payment of royalties under Article X
he^c^f will be suspended as of the date of such holding. If in any court
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proceeding involving any of the claims of the Licensed Pa Lents there is

a holding that none of the claims is infringed by a particular product or

process, payment of royalties under Article X- will be suspended with

respect to such product or process if OMNI-TECKNIK is then producing

such a product or using such a process.

C. If any court holding of invalidity or non-infringement is

not appealed or is sustained by a reviewing court of last actual resort,
the royalties so suspended will not thereafter be payable by OMNI-

TECHNIK, but if any such court holding is reversed by a reviewing court

of last actual resort, the royalties so suspended will be promptly paid by

OMNI-TECHNIK.

D. In the event suit is brought against OMNI-TECHNIK alleg-

ing the infringement of any now issued patent owned or controlled by

another party which allegation is based on and arises out of the practice,

in and of itself, of the claimed inventions of any of the no\v issued

Licensed Patents, NCR will co-operate with OMNI-TECHNIK in defend-

ing such suit. During the pendency of such suit OMNI-TECHNIK will

have the right to withhold payment of one-half (1/2) of the royalties due

tinder Article X hereof, and may use the royalties so withheld for reason-

able legal and other expenses incurred by it in the defense of such suit;

and in the event final judgment is rendered against OMNI-TECHNIK, the
balance of the royalties withheld may be applied by OMNI-TECHNIK to

the satisfaction of such final judgment, and any unspent balance of with-

held royalties will be paid by OMNI-TECHNIK to NCR. If the withheld

royalties are not sufficient to satisfy said judgmerrt, the balance thereof

will be paid by OMNI-TECHNIK, which may retain one-half (1/2) of all
royalties due thereafter until fully reimbursed for its payment of said

•

judgment.
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E . The foregoing provisions relating to suspension, non-

payment'and withholding of royalties will be applicable only in the country

or countries in which 1 .e Licensed Patents and claims thereunder are the

subject of such court proceedings and only v/ith respect to Licensed Pro-

ducts manufactured and/or sold therein by OMNI -TEC HNIK; and such

provisions will have no application in any country in which NCR has

effective patent protection.

IN WITNESS WHEREOF, NCR and OMNI-TECHXIK have

caused this License Agreement to be executed in duplicate by their duly
authorized representatives as of the day and year first above written.

THE NATIONAL CASH REGISTER COMPANY

By____LS'/'
- ( * • ? > • { R r (",en^-r p 1

V"~Spe,cial Proaucts'Division

OMNI-TECHNIX

By____
Title oeschaftsfiihrer
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' '• - AMENDMENT TO LICENHK AGREEMENT

Thio AMENDMENT TO LICENSE AGREEMENT sha

.serve to modify tha LICENSE AGREEMENT dr.tad April 3, 1S69 by e.nd

iotweca THE NATIONAL CASH IlEC-HiTER COMPANY, a corporation
organized under the kr.72 of the State of Maryland, U rated States of

America, hereinafter referred to .13 "NCR" c:ad OMNS-TSCJIMK. a
corporation orrai.d^cd under tho J,^wo oi' tJie Fe.cSerrJt liepiiblic of
Germany, having its ro/jicierecl oificc £t Mr/nich, Federal Republic
of Germany.. hereLoafter referred to cs "OT'.'NZ-TECEMIK",

WIIEUSAS. OMWI-TECKN1ZC ia dssirous cf cnlCxrglnf
th.a ccope of "Licensed Produotg" as-doftnoa in tho LICENSE AGEEE-
MEHT; nuoi '

V/IIEREAS, NCR is \villtug &nd able to cnLargo the i--cc^
o* "Llcc-riGcd Prorluctn";

V/, TKBREFOES, in coaclderation of tho f
mutual benefit BO-cu'caiuod, it io hereby abroad by und b^tv/een I5CB
aud OMKI-TECIIKI1C t,\ut ARTICLE I, G* ol the LICENSE

ia cimoclcj rjnc tho foliyv/icg J'c cubBtU'Jted therefor;

G. Tha \7ordc "Licensed Proo.;ieto" moan c^wy or eil cf
the fo.lloTrin:

^<nti I51'cduct adhesive compositions con-
Kxotln^ of or contiiinirtg cr-psult'e v.'hich
employ or nra rr.r.clc by U;c use of any of '
the Inventions c* th-: I.-icon.oed Patfc^t'j, such
co«r.pot;itio:ic( to be ucod i:pceiflc?\Iy '•'ci-
cpcuring, faGl^'drf^ r n;c» i?:.<:\lir:^ mcvr.l io

rnfia.^ moii'-.l topV;c- ;.^ u<5.,0 naeicQ nud pio..'>Ue
to c:or:c: oto .MJ<! mrt.'M'l1:")^ ivLoi^.r to cor.crclf?.
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Group 2 End product c.nd bull: kdhe&ive compounds and
1:. '.: ;\<\v<.] components used to trigger cr pro-

mote chemical rencticurj in the UGC of adhesive
compounds conflicting of or containing capsules
which employ or arc jnr.de by the uce ox any of
the tnveutionfl of the Licensed Pp.tcntc. Sped-
finally excluded from -Licensed Pronucto are
adhouive materials for uoo as fabric, r>hoo or
wall covering application a.

Group 3 End product and bulk compounds cr compositions
consisting of or containing capsules vhich employ
or are made by the use of any of tho inveutionc of
the Licensed Patents, such compounds or com-
positions to be uocd r;pccifically Tor inliibiting
ourfp-ccG, etching sm-faces, end/or chemically

surfacos.

c AMENDMENT TO LICENSK AGREEMENT in no way
altcro the cleaning or effect of the uiiamended remainder of the LICEi:SE
AGREEMENT. • - '

To coniirni their understanding -of, rvnd c^.r cement \vith
the above modification, KCR and OrvINI-TECBWIK have caused Uiis
AME'ND.'.TEWT TO LICENSE AGHI-IF. LIEN T to be executed in duplicate
by their duly authorized represontativco. . -

TKE ICATIO^AL CASH REGISTER
f / *-'

/ ' ' June 19, 1972



Special Products; Division
Main and K Streets
Dayton, Ohio A5A09, U.S.A.

GESCHAFTSLEITUNG

November 14, 1972

0
'» License Conversion

Gentlemen:

oraniTECHNIC v/ishes to declare effective the License Agreement
dated April 3, 1969 by the payment of 12,500 dollars (U.S.)
enclosed herewith and by acknov.'ledgement and assumption of the
liability of 25,000 dollars (U.S.) as specified in Article IIB
of the License Agreement.

Enclosed herewith, please find a cheque no. 0092607 issued by
Merck, Finck & Co., amounting to US $ 12,500 (Twelve Thousand
Five Hundred Dollars) on the Irving Trust Company, 1 V/all Street,
New York, for your account.

You will certainly appreciate that our decision to convert
was taken very reservedly as the important question of the vali-
dity of the exclusivity period for Group 1 of the License Agreem-
ent has not found a satisfactory solution.

>, •

Should your point of view be "that the exclusivity period has
always begun with the date of the original License Agreement"
we can oppose the following, arguments:

- 2 -
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1.) Last year, i.o. during the period in which, as to your
opinion, we had exclusive rights in Germany, EURAND (NCR)
became active in the field of our Licensed Products. In our
letter of September 27, 1971, we informed you on the existing
contact between EURAND and KAMAX, Osterode., a very wellknown
screw manufacturer, which rendered very difficult our own ne-
gotiations with this prospective customer.

2.) Our main competitor on the field of anaerobic plastics,
the LOCTITE Corp., introduced inicroencapsulated products to
several interested enterprises, this year. And, without ex-
ception, the enterprises concerned were exactly the same with
which we had already good contacts. Until recently, we were
convinced that the products offered by LOCTITE were not en-
capsulated according to the NCR method. But, unfortunately,
we know for certain now that there is a contact between NCR,
Dayton, and LOCTITE already existing for some time and that

v.-
^ J

offered on the German market. Due to the fact that with our
customers we always emphasized our limited exclusivity we had
suffered an important loss of truthworthine ss.

Even if you have other considerations which would make it dif-
ficult to provide an extension beyond the date already specified,
as mentioned in your telex no. 288213 of October 31 , 1972, we
would appreciate your reconsidering this question.

This situation, which probably is due to different circumstances,
should perhaps be discussed in a personal meeting, offering the
possibility to find a satisfactory solution for both of us.

Our declaration of effectiveness of the License Agreement and
our paying the amount due with the check enclosed show our
real and earnest interest in a further cooperation with you. Yfe
are convinced that a reliable cooperation is the best way for
achieving satisfactory results for both parties.

- 3 -



Up to now, we always were of the opinion that the exclusivity
period starts v;ith the date of the conversion and all our respect-

, ive decisions were based on this fact. We, therefore, kindly ask
1 you to grant us an jxtension of 3 years from the date of conversion

This extension would then enable us to conclude the 3 long-term
delivery contracts which we have already prepared and which

•' • base on our limited exclusivity in Germany. These prospective
i >
contractants are very wellknown enterprises of worldwide im-
portance, working on the field of dowels, sealants and screws,
respectively. The latter business having the smallest volume.

i • »

In a 2-years-cooperation with us these enterprises performed
expensive large-scale tests and elaborated difficult application
methods. We and the NCR have the possibility of disposing of
this knowledge for the disclosure of all international markets
and the turn-over involved is substantial. The promotion value

al field is of v/orldv;ide importance. We would appreciate your
considering these facts when taking your final decision.

Very truly yours,
omniTECKNIC GmbH

t I.. v I- v s

End. Kuhn - Weiss

NOY-20-"2
KARKtlUiG

C/^SULVR ?ROe^& DiVlSIOH
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Inter-Office
Correspondence

W.T. Myers, Jr. r' ' Battle Creek

A.M. Predmore •/- January 30, 1984

RE: SPLIT OF CAPITAL COST FOR EFFLUENT TREATMENT BETWEEN
ANGELL AND FOUNTAIN MILLS

Dear Al:

In order to determine how the City Treatment Plant capital costs
for which St. Regis is obligated should be split between the Fountain
Mill/Carton Plant and the Angell Mill, I have calculated the Flow,
Solids and BOD loadings for the two mills for the year 1983. In that
the mills ran a different number of days, the percent of contribution
of each mill was calculated on an average daily basis rather than on
the totals for the year. The attached Table shows that the Angell
Mill contributed between 42.5 and 44.3% of the loadings in each category.
Based on this information, I reconmend that the Angell Mill pick up 45%
of the capital charges and the Fountain Mill should be responsible for
the remaining 55%. I have attached Schedule 17 from the Rate Consultants
report to the City showing the industries' capital payments required over
the life of the bonds. The St. Regis portion of the industry payments
is 35.5%.

Because of the successful conpletion of projects aimed at reducing the
flow from the two mills in December 1983 and January 1984, the Fountain
Mill flow has been reduced below that of the Angell Mill on an operating
day basis. As you are aware, budget items have been included in the 1984
Capital Budget to reduce the flows at both mills even more. Because the
contract for the City was negotiated during a period of time when both
mills had higher flows, I think it is only fair to use the actual per-
formance in 1983 as a basis for splitting the capital costs for the mills
in Battle Creek. There may be some argument over this approach, but the
highest percentage that I think syould be used would be a 50-50 split.

There still are some items pertaining to the charges for effluent treat-
ment which must be negotiated with the City. These are; (1) the
establishment of new contract capacities for Flow, BOD, and Solids, (2)
the penalties which industry will incur if it exceeds capacities, and (3)
the wording of the contract itself. I understand that negotiations on
these items will be taking place in the near future.

W.T. Myers, Jr.

WTM:ih



CALCULATION OF LOADINGS
BETWEEN ANGELL AND FOUNTAIN
FOR 1983

Days of Operation:

Angell
Fountain

Flow Data

Total FloWj gallons/year

Angell
Fountain

Average Daily Flow,

Angell
Fountain
Total

Solids Data

Total Solids
Angell
Fountain

Average Daily Solids,

Angell

Fountain

Total

309
286

458.4525 x 106

567.1109 x 106

• gallons

1.483665 x 106

1.982905 x 106

3.46657

2292.509 x 106

2666.712 x 106

Ibs.

7.4191 x 106

9.3242 x 106

42.799
57.201

100.00

16.7433 x 106

44.31

55.69

100.00

BOD Data

Total BOD

Angell

Fountain

1126.613 x 10b

1409.375 x 106

Average Daily BOD,

Angell
Fountain
Total

Ibs.

3.646 x 106

4.928 x 106

8.574 x 106

42.52

57.48
100.00
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Total
$351,244.57
'389,663.47
392,077.34
394,591.02
394,374.57
391,473.63
397,713.60
401,384.59
343,166.16
343,393.95
344,782.36
347,559.79
342,213.06
352,901.79
289 ,917 .74
2 7 5 , 9 4 5 . 7 0
207,350.00
193,050.00
178,750.00
164,450.00
150,150.00
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AGKEEMENT

This Agreement made and entered- into as of the tL-s!- day of ."fuly
1972, by and among THE NATIONAL CASH REGISTER COMPANY, a ^~
Maryland corporation wi th its principal o f f i ces at Main and K Streets,
Dayton, Ohio, Oni led States of America (here inaf te r called "Dayton"),
THE NATIONAL CASH REGISTER COMPANY LIMITED, a wholly-owned
.subsidiary of Dayton, incorporated in England and having its registered
o f f i c e at 20S/21G Marylebone Uoad, London, N.V7. 1, England (herein-
a f t e r called "London") and V/IGGINS TEAPE LIMITED, incorporated in
England and having its registered off ice at Gateway House, 1, Watling
Street, London E.C. 4, England (hereinafter called "VVT").

W I T N E S S E T H :

WHEREAS, WT has been manufacturing and selling pressure-
sensitr/e products commonly known as "carbonless-papers" under an
Agreement among the parties hereto, as amended, dated March 24,
1966; and

WHEREAS, notice has been given to terminate the said Agreement
of March Ci, 1G66 and all agreements supplemental thereto effect ive
June 30, 1976; and

WHEREAS, the par-ties are desirous of entering into a new Agree -
- • - - . - — - - -i - *v. _, ~~ :,: A , » « - ^ - ~ , , « 4 . ^ , r T \ / T « ^ ^ u o/i i r i c t : „-,

and supplemented, effective July 1, 1972.

NOW, THEREFORE, in consideration of the premises, the mutual
covenants and agreements, the parties hereto agree as follows:

ARTICLE I

Definitions

A. NCR Group: Means Dayton and any other company which is
a subsidiary of Dayton.1

T Group: Means WT and any other company which is a
subsidiary as defined in Section 15-1 of the English Companies
Act of 1948 of V/T.

C. Pressure-sensitive Products: Means papers, fabrics and
oilier sheet materials on, in or by means of which 'marks con-
trasting in color v/ir.h the color of such papevs, fabrics or other
materials become visible if pressure in applied whethcv to a
single sheet, layer ur band thereof or to two or more sheets,
layers or bands thereof comprising or forming part, of a pres-
sure-sensitive marking system (other than any such papers ,
fabrics or other irate via Is which fa l l w i t h i n the class ol' copying

EXHIBIT C



M -. ftmaterials commonly known as carb°n papers' and carbon r\ ,
ribbons") of which the following are two examples: **• * ,

(1) a multi-sheet material such as paper which has on or
adjacent a surface of one sheet microcapsules containing an
oily color rcactant for transfer to a second sheet carrying a
co-reactant for said oily color reactant to form a legible mark
on said second sheet when said sheets are super imposed, one

.on the other, in such a manner that at least some of the micro-
capsules of one si" et are in proximi ty wi th at least some of the
co-reactant material on said second sheet, and pressure is ap-
plied, as by a typewriter, suff ic ient to rupture the microcapsules
so that, when this is done, a legible mark appears on the surface
of the sheet carrying the said co-reactant material; and

(2) a sheet, such as a sheet of paper, in which micro-
capsules containing an oily color reactant are in proximity
with a co-reactant material (e.g. a finely-divided solid
material), both reactants being present as a part of the sheet,
whether with one or both reactants being incorporated within.
the sheet or coated on the surface thereof; the oily color re-
actant and the co-reactant material being reactive with each
other so that, when the microcapsules are ruptured by pressure
applied to the sheet, as by a typewriter, the oily color reactant
is released and reacts with the co-reactant material to form a

'legible mark on said sheet.

D. Emulsion: Means any pressure rupturable material (here-
inafter referred tu HSJ the said emulsion ) which can either

(1) be applied to one or other or both surfaces of sheets,
layers or bands of papers, fabrics or other sheet materials
which after the manufacture of such papers, fabrics or materials
in their original forms has been completed are not pressure-
sensitive products but which after the application of the said
emulsion become pressure-sensitive products, or

(2) be incorporated in papers, fabrics or other sheet materials
•during the manufacture thereof so that they become pressure-
sensitive products.

E. Encapsulation: Means:

(I) The making of capsules en masse by any process which results
in the formation of one or more continuous walls around any nuclei
of any state, composition or structure of which the following are two
examples:

(a) The making of capsules en masse by any process which
results in the formation of cont inuous walls of solid polymeric
fi lms around nuclei of any state, .composition or s t r u c t u r e wh ich
process includes at the time of the formation of a depos i t ion

_ around the nuclei the dispersion of the nuclei in a l iquid or f lu id
manufacturing medium in which the polymeric capsule wall



material then in a liquid state is immiscible and v/liich includes
the subsequent conversion of the liquid polymeric walls to solid
polymeric films;

(b) The making of capsules en masse by any process which
results in the formation of continuous walla of solid polymeric
f i lms around any nuclei of any composition \vhieh process includes
dispersal of the nuclei in a liquid or f lu id m a n u f a c t u r i n g med ium
with the poly? eric wall formed in situ by any chain propagat ing
polymerization reaction wherein such reaction occurs at or near
the nuclei interface;

(2) Any recovery of the capsule as hereinafter defined from the
medium; and

(3) Any treatment of the capsule as hereinafter defined to affect
its properties.

F. Capsule: Means any entity comprising one or more nuclear
entities surrounded by a containing wall and made by encapsulation
and any material forming part thereof.

G. Further Conversion Process: Means any process which may
be applied to pressure-sensitive products af ter the i r original
manufacture has been completed such as but by way of example
only and not so as to limit the generality of the foregoing the pro-
cess of making up pressure-sensitive products into continuous
H L U L L u n e i ' y or uivui.ce pctus bui ilutta not mean any UL Lue processes
of reeling, slitting and cutting into sheets.

H. Know-how: Means any knowledge, discover}' or invention
(whether patentable or not) now or at any time he rea f t e r until
July 1st next after notice to terminate has been given, owned
or controlled by the NCR Group or the WT Group which relates
to, or is being used or could be used in, the manufacture of
pressure-sensitive products or in the preparation (including
encapsulation), treatment, modification, manufacture or use of
any raw material (including capsules), equipment, plant, machinery,
processes or means or methods for the design, manufacture or
control of pressure-sensitive products.

I. Patents: Means United States and foreign letters patent cur-
rently owned or hereafter acquired during the term of this Agree-
ment by the NCR Group or the WT Group and relating to the know-
how.

J. Manufactur ing Territory: Means those countries and terri tories
listed in Schedule 1 hereto as they are presently consti tuted and those
countries and terr i tor ies within the area edged in red on the map
attached hereto as Schedule ?••

K. Marketing Territory; Means the whole world except the United
States and Canada as presently consti tuted.

I,. Year of this Agreement: Means any year commencing on a July 1
and ending on a .June 30 beginning wi th the year commencing July 1,
1972.



1.
1VL. Half Year of this Agreement: Aleans any period of six months
commencing on a January 1 or a July 1 beginning \vith the halC-ycar
commencing July 1, 1972.

N. Quarter: Means period of three calendar months ending on a
March 31, a June 30, a September 30 or a December 31 dur ing any
year of this Agreement.

ARTICLE II

License

A. Manufacturing: Dayton hereby grants to WT an exclusive
license under the patents and know-how of the NCR Group to manu-
facture the said products including the ingredients thereof in the
manufacturing territory.

B. Marketing: Dayton hereby grants to WT a non-exclusive
license under the patents and know-how of the NCR Group to sell
the said products in the marketing territory.

ARTICLE III %

Royalties and Reports

A. Obligation:. WT shall be obligated to pay royalties to Dayton and
— --> X. - - - - - - - - i --. • - -1
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they are

(1) Sold to any customer who is not a member of the WT Group,
or

(2) Sold to a distributor which is a member of the WT Group,
or

(3) Used by any member of the WT Group for any further con-
version process, or

(4) Finally used by any member of the WT Group.

The said products manufactured hereunder shall be subject to
royalty only once and the net value of the said products for
royalty calculation purposes shall be fixed at the time when the
first of any of the foregoing events occurs. No royalty shall be
payable upon the said products returned by customers, d i s t r ibu-
tors or users.

B. Rates: Royalties becoming due shall be paid at the following
rates:

(1) During each year of the Agreement from July 1, 1972
through June 30, 1976



(a) 4% of tho net value of the first 20, 000 tons
(2, 000 pounds per ton).

(h) 3-1/2% of the net value of the next 10, 000 tons.

(c) 3% of the net value of the next 10, 000 tons.

(d) 2-1/2% of the net value of the next 10, 000 tons.

(e) 2% of the net value of all in excess of 50, 000 tens.

(2) 2-1/2% of the net value during the period from July 1, 197 fi
through December 31, 1977.

(3) 2-1/4% of the net value during the period from January 1,
1973 through December 31, 1978.

(4) 2% of the net value from January 1, 1979 and thereafter.

For the purpose of royalty calculation "net value" shall be
V/T's relevant list price less discounts, allowances for faulty pro-
ducts, and, where appropriate, charges for packing, freight, insur-
ance, sales taxes, value added taxes and customs duties.

C. Payments: Royalties shall be calculated quarterly and shall
be paid within on3 calendar month af ter the end of oach quarter.
Kova.ltips nl.t r i b \ i t n h l f > in t.Vif «s>iH pro^ i '^ f - r^^r.'i''r^r'^\'"cd in the
United Kingdom of Great Britain and Kortherrt I re land, the Isle of
Man, the Channel Islands and the Republic of Ireland shall be
paid one halt' to Dayton and one half to London in pounds sterling.
Royalties attributable to the said products manufactured else-
where in the manufacturing territory shall be paid one half to
London and one half to Dayton in the local currencies of those
countries where manufacture took place.

D. Records and Reports: From time to time V/T shall supply
to the other parties copies of its relevant price lists together with
details of the terms and conditions under which it sells the said
products.

WT shall keep all such records and books of account in suf-
ficient detail to enable the royalties payable hereunder to be deter-
mined and will permit such records and books to be examined by
the other two parties or their auditors at reasonable times, not
exceeding once per quarter, to verify the records and payments
provided for hereunder.

With each payment of royalties as provided in Section C of
this ARTICLE III V/T shall supply to each of the other parties a
written statement showing tho aggregate amount of royalties pay-
able for the quarter covered by i?ie statement.



ARTICLE IV

Emulsion Supply

A. United Kingdom: Under the terms and condit ions of a separate
Agreement \\T has contracted with London to purchase London's
Borcham Wood emulsion plant with \vhich it intends to produce
emulsion for the manufacture o[ the said products.

B. Europe:

(1) Supply: During the term of this Agreement AVT agrees to
buy its requirements (but not to exceed 11, 000, 000 dry pounds per
year) for emulsion for manufacture of Ihe said products in Europe
(excluding the United Kingdom and Ireland) f rom a plant at Leihgester
near Giessen, Germany owned by Dayton's German subsidiary.

All such emulsion shall be produced in accordance with such
specifications as WT shall from time to time provide.

In the event the Leihgestern plant is unable to produce all of
such WT requirements for any period WT shall be free to produce or
buy elsewhere the amounts necessary to meet its requirements during
such period in full.

In the event such WT requirements do not, utilize the full
capacity of the Leihgestern plant, Dayton or its German subsidiary
may utilize such excess tu produce and sell capsules or an emulsion
for use in any products other than the said products.

(^ Pr'tcg: Representatives of Dayton's German subsidiary (KI\K)
and WT have met and established a current price for che said emmsion,

Dayton agrees that NEK will sell such requirements (but not to
exceed 11, 000, 000 dry pounds per 3rear) for emulsion to WT at the
current price (to be modified if there is a change in the formulation
specified by WT to the extent of the cost changes resulting from the
change in the formulation) until a permanent pricing formula can ba
negotiated which shall be done as soon as practicable but no later
than July 1, 1973.

As soon as practicable representatives of Dayton, NRK and
WT will commence negotiations for such pricing formula to be
applied during the term of this Agreement. Such representatives
may consider various approaches but in no event will the formula
finally adopted result in prices to WT any less favorable than those
which it enjoyed under the formula specif ied in the said Agreement
of March 24, 1066, as that formula may have been modif ied (v/ith
reference to emulsion to be produced at the Giessen plant) by cor-
respondence between Dayton and WT. Further, any such formula
adopted will contain appropriate provisions for audit.

During the term of this Agreement the emulsion price shall
be payable in the same currency as NUK's purchases of the said
products from WT.

-G-



ARTICLE V

Interchange of Informat ion

A. General: It is the intent of the parties that there be a
continuous, complete and timely flow between the NOR Group and
the WT Croup of all information cons t i tu t ing know-how and all
other information helpful for the development, manufac tu re or sale
of the said products, v/ith the further intent that such i n f o r m a t i o n
is principally for the benefit of the parties and therefore to be held
in confidence except as hereinafter specifically provided.

B. Disclosure: Know-how and such other informat ion (except such
information as a party may have received in confidence f rom a third
party containing a restriction against fur ther disclosure) will be
disclosed among the parties from time to time in such manner as
set forth in such general rules as the parties have adopted and
might hereafter adopt consistent with the general intent as pro-
vided in Section A of this ARTICLE. It is expressly understood
however that such information to be so disclosed will include all
such know-how and other information withheld by either the NCR
Group or the WT Group since July 1, 1071.

C. Confidential: All know-how and such other information dis-
closed pursuant to the foregoing provisions of this ARTICLE is
of a confidential nature and the parties will take all reasonable
precautions to prevent the disclosure to third persons of any of

_ . Crou~ a n d t h ~ W T ^rou~°~" *-"•* " ~ - *- *• - - * « v « - ^ - A O-" •• * — * - £ - * V 1AVA.O (.1*1* A \_ » ^* J- ^ '-^-^ *-'-* *-* *- tJ^-' •' ^

De tree - - t o disclose such information:

(1) To any person to the extent necessary to enable it to exer-
cise its rights and licenses hereunder;

(2) To any research institute in confidence containing restrictions
against further disclosure to a third person; and

(3) Which cornes into the public domain.

Notwithstanding anything provided in this ARTICLE or ahy
general rules adopted by the parties to the contrary, no party
shall disclose or use any know-how or other information which
when disclosed to it was identified as intended for patenting, in
any manner which might jeopardize the obtaining of a patent with
respect thereto by the party who made the original disclosure. Each
party receiving such confidential information will disclose it only to
those of its employees whose work requires them to know and will
instruct such employees as to the obligations contained in this para-
graph.

D. Use: The WT Group shall have the right to use such know-how
and other information disclosed to it in accordance with the provisions
of ARTICLE II of this Agreement.

The NCR Group shall have the right: to use such know-how
and other information disclosed to it:



o *
(1) for the manufacture of the said products - anywhere except

the manufac tur ing territory

(2) for the sale of the said products; - anyv/herc in the world.

E. Effects of Termination: The rights to use the know-how ir.id
other information, (except any covered by patent s) disclosed under
this Agreement shall not be affected by termination of this Agree-
ment.

The obligations of confidence contained in this ARTICLE will
survive any termination of this Agreement.

Effective the 1st of July following the giving of a notice of
termination as hereinafter provided, the obligation to disclose
such know-how and other information as shall have come into
being after such July 1st shall cease.

ARTICLE VI

Patents

A. Existing Patents: As soon as practicable but no later than
August 1, 1972

(1) Dayton shall supply WT with conies of NCR Group patent
to know-how: and

(2) WT shall supply Dayton with copies of WT Group patents
relating to know-how.

B. WT Group Rights: WT shall receive licenses pursuant to
ARTICLE II hereof with respect to all patents obtained or acquired
by the NCR Group prior to or during the term of this Agreement
relating to know-how and which are necessary or desirable for the
manufacture of the said products. Such licenses terminate upon the
termination of this Agreement as hereinafter provided,

As soon as it may legally do so without jeopardizing the validity
of any pending or future patent application relating to know-how Dayton
will furnish WT with details, 'including copies of such patent applica-
tions.

C. NCR Group Rights: Dayton shall receive royalty-free non-exclusive
licenses (except to manufacture the said products in the manufacturing
terri tory) under all patents obtained or acquired by the WT Group pi-ior
to or during the term of this Agreement relating to know-how and which
are necessary or desirable for the manufacture of the said products.
Such licenses may be used by the NCR Group only and only fo r - the
said product;. Such licenses terminate upon the t e rmina t ion of th i s
Agreement.

As soon as it may legally do so wi thou t jeopardi / . ing the va l id i ty
of any pending or fu tu re patent application relat ing lo know-how WT



, ,
wil l furn ish Dayton" with details, inc luding copies of ^uch pale at.
aplications.

D. Subliconsing by Dayton: If at any t ime Dayton lias or makes
an agreement v / i l h another person for the licensing of the NCR
Group's know-how and patents for the manufacture and sale of the
said products Dayton will notify WT and such other licensee of the
cxiiStence of the respective licenses and will ari'ange for consulta-
tion between WT and such other licensee relating io the subliecr.s-
ing of patent rights. . both parties thereto agree, as evidenced by
their f i l ing wri t ten consents with Dayton, Dayton wil l grant appropriate
sublicenses without additional royalty to the other licensee of the
licenses it receives from WT he rounder and vice versa.

ARTICLE VII

Infringements

A. Of NCR Group Patents in Manufacturing or Marketing Terri tories:
It' Dayton or WT is of the opinion that anyone is infr inging patents of '
the NCR Group in the manufacturing or marketing territories Dayton
and WT will consult together as to whether it is desirable and practic-
able to proceed against the infringer.

If it is mutually agreed to institute proceedings Dayton and WT will
share the expenses of prosecution and damages or other compensation
recovered.

If it is not mutually agreed to institute proceedings Dayton or WT
may if it so wishes proceed alone at its own expense and any recovery-
shall belong solely to it but the other of them shall, upon being indem-
nif ied against costs and damages, give all assistance and do all things
necessary to enable it to proceed with the l i t igation.

B. Actions against WT: If suit shall be threatened against WT charg-
ing that its manufacture or sale of the said products produced under the
know-how of the NCR Group infringes a third party's patent Dayton and
WT shall consult on the matter and Dayton shall decide whether WT shall
take a royalty bearing license, payments for which may be set off against
up to one-half of the royalties payable hereunder, or whether to let the
matter proceed to litigation.

In the event suit shall be brought against WT alleging the infr inge-
ment of any third party's patent by the manufacture or sale of the said
products produced by WT under the know-how (all or in part) and on
any patent of the NCR Group, Dayton shall cooper-ate with WT in the
defense of such action.

During the pendency of such action WT shall have the right to
withhold one-half of the royalties due and payable to Dayton and
London and to apply the same against the legal and other expenses
incurred in the defense.

- 9-



In the event judgment is rendered ngainst WT, WT may there-
upon withhold all of the royalties due and paynble and to become due
and payable hcrounder and to apply the same against the judgment
and any \mroc ove red balance of lo^al and other expenses of the suit
xmtil all of these items are fully sa t i s f i ed .

If under the terms of the judgment or in a set t lement prior to
judgment it is necessary for WT to accept a royal ty-bear ing license
in order to be able to continue the manufacture and sale of the said
products at quality and cost levels comparable to those prior to the
judgment WT may withhold:

(1) Up to one -half of the royalties due and payable and to
become due and payable here under and apply the same toward the
satisfaction of the said royalty bearing license if said infringement
and resulting license involved the non-patented loio\v-how of the
NCR Group; or

(2) All of the royalties due and payable and to become due and
payable hereunder and apply the same toward the sat isfaction of the
royalty bearing license if said infringement and resulting license
arose from a holding of invalidity of a patent of the NCR Group.

Dayton shall have no liability to WT under this section B
beyond the royalties permitted to be withheld.

C- °r WT Group Patents in United States and Canada: If Dayton is
^ji • • J 1 ' * * C * * ' J . 1 T ~ " ' 1 C ' i_ _L /*"*"S~\ *• *' l-*> t~* f < -"A 1 V% 1^-, V-( -t t". --* T* /~, *-* T ' ,•-> ,*-» f^ fl^* » V» V 1- • ( VT f ,' I -V-I ."-̂  1V-1 + l~\ r-\ I I .-I > -T -. ' . ^f - ' - i+^T. ' - - * - ,v» I *-* -v^. fT. .

-

any of the licenses granted to Dayton by WT unciex' Sc?ctLon C of
ARTICLE VI hereof WT, upon being indemnified against costs and
damages, shall give all assistance and do all things necessary to
enable Dayton to prosecute the infringement.

ARTICLE VIII

Termination

A. Breach: WT and Dayton v/ill each have the right to terminate
this Agreement and the license hereby granted at any time in the
event of breach by the other of any of the provisions of this Agree-
ment, provided that such breach lias not been remedied within
ninety (90) days af ter written notice of such breach has been
received by WT or Dayton as the case may be.

e e s sIn the event the Agreement is terminated WT shall neverth
have the right to dispose of all stock of the said products previously
manufactured upon payment of royalties and observance of the other
terms and coiiditiors of this Agreement.

n. Consul ta t ion: During any year in which notice of t e rmina t ion may
be given as provided in Section C of this ARTICLE Dayton and \VT shall
have discussions as to whether or not this Agreement should be reviser1..
Such discussions shall be held during the period between January 1st
and March 31st of each such year at such time and place as Dayton aiul
WT might agree.



C. Optional Termination: In the event the NCR Group sell:; all or
substantially all of its business relating to the said p roduc t s tmd
"WT is unwi l l ing to consent to the assignment of this Agreement to
the purchaser WT shall have the option to terminate this Agreement
upon one year's prior wri t ten notice. In the event of t e rmina t ion
under this section WT shall nevertheless be free to continue to
manufacture and sell the said products under the know-how and
patents being used by it at the time of such t e rmina t ion .

D. Term: Unless terminated carlisr as provided in Section A or
Section C hereof this Agreement shall cont inue in force through
June 30, 19SO and thereafter; provided however WT or Dayton may
terminate this Agreement effect ive July 1, 1930 or any July 1 there-
after upon not less than thirty-six (36) months nor more than thirty-
nine (39) months prior written notice.

ARTICLE IX

Miscellaneous Provisions

A. Unfulfilled Demand: If Dayton or WT are of the opinion that
ther? is a substantial unfulfilled demand for the said products in
any part of the manufacturing territory they will consult together
on ways and means of alleviating this demand.

B. Notices: Notices required or permitted under this Agree-
Tilcii'iv, Xil ay Oc ScWt Oy i"trgi5i.<r;i"trCi aiJ.' I I I ^ I L L iu nit: j J J - UiL^ i[jct l ui'

registered off ices of the parties and shall be deemed to have
been served on the seventh day after being duly posted.

C. Use of Name: During the term of this Agreement WT is free
to use the name or names used by Dayton or London for the said
products.

D. Parties: The rights and obligations provided in this Agree-
ment shall inure to the benefit of and be binding upon the signatories
hereto and their subsidiaries.

E. Assignments: Without the written consent of the others none of
the parties shall have the right to assign or otherwise t ransfer its
rights or obligations under this Agreement except an. assignment
or t ransfer to a successor in interest by merger, by operation of
law, assignment, purchase or otherwise of the entire business of
Dayton or WT; provided, however, that such successor expressly
assumes and agrees to perform all of the obligations herein con-
tained. ' '

F. Sublicenses by WT: WT shall nut without the pr ior consent of
Dayton, which shall not be unreasonably withheld, grant any sublicensee
in respect of its rights he rounder except that WT shall wi thout such
consent be en t i t l ed to grant such a sublicense to Papeterics de V i r g i n a l
S. A. in subs t i t u t i on for the rights granted to it by WT in accordance \ v i t h
a consent given by Dayton and dated January 15, 1970.



/J.
G. Headings: The various headings in this Agreement are inserted
for convenience only and shall not a f fec t the meaning or interprela-
tion of this Agreement or any ARTICLE or section hereof.

if. Counterparts: This Agreement may be executed in three counter-
pails, each of \vhich shall be deemed to be an original,

I. Superseding Agreement: Upon execut ion he reo f , this Agreement
supersedes, e f f e c t i v e July 1, 1072, the Agreement among the pax^tios
dated March 24, 196 (i _.nd all amendments and supplements thereto;
provided hov/ever thai: the said prior Agreement and all amendments
and supplements thereto remain in ful l fo rce and e f fec t :

(1) with respect to any right or obligation thereunder which accrued
prior to July 1, 1072; and

(2) in respect of the rights granted thereunder by VvT to Papeterlos da
Virginal S. A. in accordance with a consent to such grant given by Dayton
and dated January 15, 1970.

J. Construction: Whenever possible, each provision of this Agreement
shall be interpreted in such manner as to be ef fec t ive and valid under
applicable law, but if any provision of this Agreement shall be prohibited
by or invalid under applicable lav/, such provision shall be inef fec t ive
only to the extent of such prohibition or invalidity without invalidating the
remainder of such provision or the remaining provisions of this Agreement.

K. Governing Law: This Agreement shall be deemed to be a contract

and for all purposes it shall be construed in accordance with and governed
by the law of such state.

L. Arbitration: Any disputes arising in connect ion with this Agreement
which the parties are unable to settle by agreement shall be settled by
arbitration under the Rules of the International Chamber of Commerce.
Any such arbitration shall be held in London in the English language and
judgment upon the award of such arbitration may be entered in any court
having jurisdiction in the matter.

IN WITNESS whereof the parties hereto have caused this Agreement
to be duly executed as of the day and year f irst above written.

THE NATIONAL CASH REGISTER COMPANY

' C
B y 1 '

Secretary

(Seal)
Title

/
Ct-f c.' '/-•)>

(Seal)

The Common Seal of THE NATIONAL CASH
REGISTER COMPANY' LIMITED was hereto
affixed in therprcsehce of:

Director

See rotary



The Common'Seal of \ V K l C - j N b TEAl'D
a f f i x e d in Iho

presence of:



SCHEDULE 1

Antigua

Commonv/ealth of Australia
and its Territories

Bahamas Islands

Bangladesh

Barbados

Bermuda

Botswana

British Antarctic Territory

British Honduras

The British Indian Ocean
Territory . -

The British Solomon Islands
Protectorate

The British Virgin Islands

T nj. _ * . _r -o „.-- .-::J. lit: ULdcc Vt JU L U U G A

The Cayman Islands

The Central and Southern
Line Islands

Ceylon

Cyprus

Dominica

The Falkland Islands and
Dependencies

Fiji

The Gambia

The Republic of Ghana

The Gilbert and Ell ice Islands
Colony

Guyana

Hong Kong

The Republic of India

Jamaica

K e ny a

Lesotho

Malawi

Malaysia

Mauritius and its Dependencies

Montserrat

The New Hebrides

Dominion of New Zealand and
her Island Territories

The Federal Republic of Nigeria

Pitcairn Islands Group

Rhodesia

St. Christopher-Nevis-Anguilla

The Island of St. Helena and its
'Dependencies

St. Lucia

St. Vincent

Seychelles

Sierra Leone

Singapore

The Republic of South Afr ica

South West Afr ica

Grenada and the Grenadines Southern Yemen



SCHEDULE 1 (con t ' d . )

Swaziland

The United Republic of Tanzania

The Kingdom of Tonga

Trinidad and Tobago

Turks and Caicos Islands

Uganda

Western Samoa

The Republic of Zambia



THIS AGREEMENT, made and entered into effective

December 1, 1972, by and between THE NATIONAL CASH REGISTER

COMPANY, a Maryland corporation, having an office in Dayton,

Ohio, hereinafter called "NCR", and CHAMPION INTERNATIONAL

CORPORATION, a New York corporation, having an office in

New York City, New York, hereinafter called "CIC",

WITNESSETH that:

WHEREAS, NCR is the owner of patents and patent

applications, both foreign and domestic, relating to the

production and use of capsules, and NCR is engaged in the

manufacture of capsules and in the manufacture, use and sale

of "carbonless copy paper" (sometimes referred to as "NCR

paper");

WHEREAS, CIC is the owner of various patents and

patent applications relating to capsules and is engaged in

the production of capsules and in the manufacture, use and

sale of "carbonless copy paper" including capsules;

WHEREAS, CIC is the owner of various patents and

pending applications in the United States relating to

Capsular Opacifiers (hereinafter defined);

f



WHEREAS, NCR and CIC, in the light of the relative

value of their respective relevant patent holdings have

jointly concluded that their respective needs and interests

will be served and future controversies will be avoided by

an exchange of immunities all under the conditions stated

in the remaining Articles of this Agreement.

NOW THEREFORE, in consideration of the premises

and the mutual and reciprocal promises, covenants and agree-

ments hereinafter set forth, the parties have agreed and do

hereby agree as follows:

ARTICLE I

Definitions

1. The term "Encapsulation" means a process of

making capsules by formation of a continuous wall of natural

and/or synthetic polymeric material around individual nuclei

of whatever state, composition, structure or number of

nuclear entities.

2. The term "Capsule" means any entity comprising

one or more nuclear entities surrounded by a polymeric wall

and made by the process defined in Section 1 of this ARTICLE

I.

-2-



3. The terra "Capsular Opacifiers" means Capsules

having air as the nuclear entity which is surrounded by a

polymeric wall, which Capsules are incorporated in or on

paper for opacifying the paper.

4. The term "Capsular Opacifier Products" means

paper carrying Capsular Opacifiers wherein said Capsular

Opacifiers are substituted on said paper for inorganic

opacifying pigments, such as titanium dioxide, calcium

carbonate and clay, as conventionally used in papermaking

for opacifying paper.

5. The term "NCR Granted Patents" means__a,]Ll patents

of NCR or its Affiliates, worldwide, _which claim inventions

that relate in any manner to Capsules, products bearing or

otherwise utilizing Capsules or Encapsulation processes,

issued or issuing on patent applications filed prior to the

effective date of this Agreement, or filed subsequent thereto

but receiving, or entitled to receive, the benefit of a domestic

or foreign filing date prior to said effective date of this

Agreement.

6. The term "CIC Granted Patents" means all United

of CIC or its Affiliates which claim inven-

tions that relate in any manner to Capsular Opacifiers or

Capsular Opacifier Products or processes for making either,

issued or issui-ng on patent applications filed prior to the

-3-



effective date of this Agreement, or filed subsequent

thereto but receiving, or entitled to receive, the benefit

of a domestic or foreign filing date prior to said effective

(•>' date of this Agreement.

7. The term "Affiliate" of CIC or NCR shall include

any corporation, firm, partnership or other form of business
V f ̂r J organization as to which control of the business can be

\
exercised by CIC or NCR, respectively, and any parent or

subsidiary of CIC or NCR as to which parent or subsidiary the

one owns more than fifty percent of the other's stock having

a vote for directors.

ARTICLE II

Covenants Not to Sue

1. CIC covenants and agrees that with respect to

any acts occurring after a date which is three (3) years
\-"'i

\ from the effective date of this Agreement neither it nor

its Affiliates nor any successor in title to CIC Granted

Patents or interest therein will thereafter bring or authorize

the bringing of any action for, or other charge of infringement

against:

(a) NCR or any of its Affiliates with respect

to their manufacture, sale or use of Capsular

Opacifier Products or their manufacture of Capsular

-4-



Opacifiers used in said Capsular Opacifier Products,

in the United States; or

(b) Customers of NCR or its Affiliates with

respect to their use and sale of Capsular Opacifier

Products, manufactured by NCR or any of its

Affiliates, in the United States. __

\y 2. NCR covenants and agrees that neither it nor

its Affiliates nor any successor in title to NCR Granted

i)i Patents or interest therein will hereafter bring or authorize
I A

A y the bringing of any action for, or other charge of, infringe-

? , \ ment of any of the NCR Granted Patents against CIC or any of

. , . 's its Affiliates, customers, or customers of any of its
\)( v \; \ ,} Affiliates with respect to the manufacture, sale or use of

VV/ 1 * -H \\l

'' V'' : tf fr Capsules or any product bearing or otherwise utilizing

»xCapsules by CIC or its Affiliates worldwide or with respect

to the use anywhere of any Encapsulation process, by CIC or

its Affiliates.

3. Notwithstanding the provisions of Section 2

of this ARTICLE II, the exclusive rights of NCR licensees

who heretofore have been granted licenses or options to obtain

licenses under one or more of the NCR Granted Patents are

not affected by NCR's herein granted covenant not to sue

until such exclusive rights are terminated; and if:

-5-



(a) One of said licensees should find it

necessary to have NCR joined as a co-party plaintiff

in an infringement action for the enforcement of

said exclusive rights, or

(b) NCR is obligated under the license con-

taining said exclusive rights or by law or statute

of the relevant jurisdiction, to itself file an

infringement action at the initiation of and on

behalf of one of said licensees to enforce said

exclusive rights,

NCR's consenting to be so joined in such suit or NCR's filing

such suit on behalf of said licensee, and NCR's fulfillment

of the role of a licensor in support of its obligations with

respect to said exclusive rights under the licenses, shall

not constitute a breach of this Agreement and shall be per-

mitted hereunder. CIC shall not plead its immunity from

suit granted by NCR under Section 2 of this ARTICLE II of

this Agreement as a defense against an infringement suit with

respect to said exclusive rights by one of said licensees

or by NCR on behalf of one of said licensees or by both, as

provided under paragraphs (a) and (b) of this Section 3.

For purposes of this Section 3, said exclusive rights shall

be deemed to include the potential exclusive rights of

-6-
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United States Banknote Corporation, who heretofore has

been granted an option to obtain a license containing the

potential exclusive rights defined therein, provided such

option, the expiration date of which has been extended by

NCR, is exercised by United States Banknote Corporation no

later than March 31, 1973. NCR will advise CIC within a_

reasonable time after March 31, 1973 as to the status of

such option to obtain a license. All licenses and such

option to obtain a license containing said exclusive rights,

which are the subject of this Section 3, are attached hereto

and identified as Exhibits A^ through £3 respectively, as

follows:

LICENSES
•- f " Z l-l'ff I

Al - A4

B, - B.

Eurand S. P. A. (formerly Institute di
tir K e>*s ̂ -f A^ ?-•<> /^/v r , / '"14 ts •'r *'-*/•* •• •• '

. vChemiotherapia s.r.l.)

Honeywell Inc.
MA^* û cU {,.?.! k ̂  *
Wiggins-Teape Ltd.
rntif 7. |.9<P 4TH i t / / t
Omni-Technic

OPTION

' d

United States Banknote Corporation

'•'' NCR will advise CIC as to the termination of each

of said exclusive rights within a reasonable time thereafter.

/I

-7-
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As each of said exclusive rights terminates the provisions

of this Section 3 shall no longer apply and the subject

matter of said formerly exclusive rights shall immediately

become subject to the provisions of Section 2 of this ARTICLE

II.

ARTICLE III

Term and Termination

The period of this Agreement shall begin on the

effective date hereof and shall terminate without notice on

the expiration date of the last to expire of the Granted

Patents.

ARTICLE IV

Assignments

Nothing herein shall prevent either party to this

Agreement from assigning the ownership of one or more patents

affected by this Agreement, but the assigning party warrants

that the assignee of each such patent will be advised of the

terms of this Agreement and such assignee shall take title

subject to this Agreement and agree to be itself bound by

the waivers granted with respect to each such assigned

patent, and the parties hereto guarantee each to the other,

the full performance by any assignee of .this Agreement not

to charge infringement.

-8-



The immunities from charge of infringement herein

granted will inure to the successor and assign of substan-

tially the entire Capsule, Capsule product and Encapsulation

business of a party hereto, but shall not be assignable

without the consent of both parties hereto, except as to a

successor to substantially the entire Capsule, Capsule product

and Encapsulation business of the party.

ARTICLE V

Non-Use of Agreement for Publicity

Neither party hereto shall use this Agreement or

the fact of such Agreement for advertising or publicity

purposes, or cause the use thereof for such advertising or

publicity purposes, either directly or indirectly.

IN WITNESS WHEREOF, this Agreement has been executed

by the parties hereto, effective as of December 1, 1972.

THE NATIONAL CASH REGISTER COMPANY

By
*s *£ ̂ utr X̂ 2c-v» a/e^i-i

CHAMPION INTERNATIONAL CORPORATION

.:̂ v,-< - J<x̂
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NOTICE OF TERMINATION OF EXCLUSIVITY

In accordance with ARTICLE II, Section 3 of the
CROSS-IMMUNITY AGREEMENT of December 1, 1972 between

THE NATIONAL CASH REGISTER COMPANY and CHAMPION

INTERNATIONAL CORPORATION, please be advised that

United States Banknote Corporation did not exercise its option
to obtain a license on or before March 31, 1973 and that the

exclusive rights previously granted to Omni-Technic

terminated April 3, 1973.

4 - T^M^k' )v
E. Frank McKinney
Assistant Patent Counsel



C R O S S - I M M U N I T Y A G R E E M E N T

THIS AGREEMENT, made and entered into effective

December 1, 1972, by and between THE NATIONAL CASH REGISTER

COMPANY, a Maryland corporation, having an office in Dayton,

Ohio, hereinafter called "NCR", and CHAMPION INTERNATIONAL

CORPORATION, a New York corporation, having an office in

New York City, New York, hereinafter called "CIC",

WITNESSETH that:

WHEREAS, NCR is the owner of patents and patent

applications, both foreign and domestic, relating to the

production and use of capsules, and NCR is engaged in the

manufacture of capsules and in the manufacture, use and sale

of "carbonless copy paper" (sometimes referred to as "NCR

paper");

WHEREAS, CIC is the owner of various patents and

patent applications relating to capsules and is engaged in

the production of capsules and in the manufacture, use and

sale of "carbonless copy paper" including capsules;

WHEREAS, CIC is the owner of various patents and

pending applications in the United States relating to

Capsular Opacifiers (hereinafter defined);



WHEREAS, NCR and CIC, in the light of the relative

value of their respective relevant patent holdings have

jointly concluded that their respective needs and interests

will be served and future controversies will be avoided by

an exchange of immunities all under the conditions stated

in the remaining Articles of this Agreement.

NOW THEREFORE, in consideration of the premises

and the mutual and reciprocal promises, covenants and agree-

ments hereinafter set forth, the parties have agreed and do

hereby agree as follows:

ARTICLE I-

Definitions

1. The term "Encapsulation" means a process of

making capsules by formation of a continuous wall of natural

and/or synthetic polymeric material around individual nuclei

of whatever state, composition, structure or number of

nuclear entities.

2. The term "Capsule" means any entity comprising

one or more nuclear entities surrounded by a polymeric wall

and made by the process defined in Section 1 of this ARTICLE

I.

-2-



3. The term "Capsular Opacifiers" means Capsules

having air as the nuclear entity which is surrounded by a

polymeric wall, which Capsules are incorporated in or on

paper for opacifying the paper.

4. The term "Capsular Opacifier Products" means

paper carrying Capsular Opacifiers wherein said Capsular

Opacifiers are substituted on said paper for inorganic

opacifying pigments, such as titanium dioxide, calcium

carbonate and clay, as conventionally used in papermaking

for opacifying paper.

5. The term "NCR Granted Patents" means all patents

of NCR or its Affiliates, worldwide, which claim inventions

that relate in any manner to Capsules, products bearing or

otherwise utilizing Capsules or Encapsulation processes,

issued or issuing on patent applications filed prior to the

effective date of this Agreement, or filed subsequent thereto

but receiving, or entitled to receive, the benefit of a domestic

or foreign filing date prior to said effective date of this

Agreement.

6. The term "CIC Granted Patents" means all United

States patents of CIC or its Affiliates which claim inven-

tions that relate in any manner to Capsular Opacifiers or

Capsular Opacifier Products or processes for making either,

issued or issuing on patent applications filed prior to the

—3—



effective date of this Agreement, or filed subsequent

thereto but receiving, or entitled to receive, the benefit

of a domestic or foreign filing date prior to said effective

date of this Agreement.

7. The term "Affiliate" of CIC or NCR shall include

any corporation, firm, partnership or other form of business

organization as to which control of the business can be

exercised by CIC or NCR, respectively, and any parent or

subsidiary of CIC or NCR as to which parent or subsidiary the

one owns more than fifty percent of the other's stock having

a vote for directors.

ARTICLE II

Covenants Hot to Sue

1. CIC covenants and agrees that with respect to

any acts occurring after a date which is three (3) years

from the effective date of this Agreement neither it nor

its Affiliates nor any successor in title to CIC Granted

Patents or interest therein will thereafter bring or authorize

the bringing of any action for, or other charge of infringement

against:

(a) NCR or any of its Affiliates with respect

to their manufacture, sale or use of Capsular

Opacifier Products or their manufacture of Capsular

.4-



Opacifiers used in said Capsular Opacifier Products,

in the United States; or

(b) Customers of NCR or its Affiliates with

respect to their use and sale of Capsular Opacifier

Products, manufactured by NCR or any of its

Affiliates, in the United States.

2. NCR covenants and agrees that neither it nor

its Affiliates nor any successor in title to NCR Granted

Patents or interest therein will hereafter bring or authorize

the bringing of any action for, or other charge of, infringe-

ment of any of the NCR Granted Patents against CIC or any of

its Affiliates, customers, or customers of any of its

Affiliates with respect to the manufacture, sale or use of

Capsules or any product bearing or otherwise utilizing

Capsules by CIC or its Affiliates worldwide or with respect

to the use anywhere of any Encapsulation process, by CIC or

its Affiliates.

3. Notwithstanding the provisions of Section 2

of this ARTICLE II, the exclusive rights of NCR licensees

who heretofore have been granted licenses or options to obtain

licenses under one or more of the NCR Granted Patents are

not affected by NCR's herein granted covenant not to sue

until such exclusive rights are terminated; and if:

-5-



(a) One of said licensees should find it

necessary to have NCR joined as a co-party plaintiff

in an infringement action for the enforcement of

said exclusive rights, or

(b) NCR is obligated under the license con-

taining said exclusive rights or by law or statute

of the relevant jurisdiction, to itself file an

infringement action at the initiation of and on

behalf of one of said licensees to enforce said

exclusive rights,

NCR's consenting to be so joined in such suit or NCR's filing

such suit on behalf of said licensee, and NCR's fulfillment

of the role of a licensor in support of its obligations with

respect to said exclusive rights under the licenses, shall

not constitute a breach of this Agreement and shall be per-

mitted hereunder. CIC shall not plead its immunity from

suit granted by NCR under Section 2 of this ARTICLE II of

this Agreement as a defense against an infringement suit with

respect to said exclusive rights by one of said licensees

or by NCR on behalf of one of said licensees or by both, as

provided under paragraphs (a) and (b) of this Section 3.

For purposes of this Section 3, said exclusive rights shall

be deemed to include the potential exclusive rights of

-6-



United States Banknote Corporation, who heretofore has

been granted an option to obtain a license containing the

potential exclusive rights defined therein, provided such

option, the expiration date of which has been extended by

NCR, is exercised by United States Banknote Corporation no

later than March 31, 1973. NCR will advise CIC within a

reasonable time after March 31, 1973 as to the status of

such option to obtain a license. All licenses and such

option to obtain a license containing said exclusive rights,

which are the subject of this Section 3, are attached hereto

and identified as Exhibits AT through £3 respectively, as

follows:

LICENSES

A, - A4 Eurand S.P.A. (formerly Institute di

Cheraiotherapia s.r.l.)

B-^ - BS Honey well Inc.

C Wiggins-Teape Ltd.

D, - DO Omni-Technic

OPTION

-, - EO United States Banknote CorporationE

NCR will advise CIC as to the termination of each

of said exclusive rights within a reasonable time thereafter,
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As each of said exclusive rights terminates the provisions

of this Section 3 shall no longer apply and the subject

matter of said formerly exclusive rights shall immediately

become subject to the provisions of Section 2 of this ARTICLE

II.

ARTICLE III

Term and Termination

The period of this Agreement shall begin on the

effective date hereof and shall terminate without notice on

the expiration date of the last to expire of the Granted

Patents.

ARTICLE IV

Assignments

Nothing herein shall prevent either party to this

Agreement from assigning the ownership of one or more patents

affected by this Agreement, but the assigning party warrants

that the assignee of each such patent will be advised of the

terms of this Agreement and such assignee shall take title

subject to this Agreement and agree to be itself bound by

the waivers granted with respect to each such assigned

patent, and the parties hereto guarantee each to the other,

the full performance by any assignee of .this Agreement not

to charge infringement.
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The immunities from charge of infringement herein

granted will inure to the successor and assign of substan-

tially the entire Capsule, Capsule product and Encapsulation

business of a party hereto, but shall not be assignable

without the consent of both parties hereto, except as to a

successor to substantially the entire Capsule, Capsule product

and Encapsulation business of the party.

ARTICLE V

Non-Use of Agreement for Publicity

Neither party hereto shall use this Agreement or

the fact of such Agreement for advertising or publicity

purposes, or cause the use thereof for such advertising or

publicity purposes, either directly or indirectly.

IN WITNESS WHEREOF, this Agreement has been executed

by the parties hereto, effective as of December 1, 1972.

THE NATIONAL CASH REGISTER COMPANY

By (

CHAMPION INTERNATIONAL CORPORATION

-9-



:.; _...;
"1 -~ . v • ' . - . - .S

THIS LICENSE AGIIEEMSNT, entered into as cf the CO.
day cf April, iOSS, by and betv/een THE NATIONAL CASH SSGISTSS

COMPANY, a corporation organised under the lav/s of the State of Ivlary-
iand, United States of America, hereinafter referr'ccl to as ul\CFt", and
IXSTITUTG Di OHEMiGTHEKAPIA s.r.l. , a corporation organized unda

V/ITN^SSETH:

WHEREAS, NCR is the ov/aor of certain invo.\tiofls in Cuo-
sules and Encapsulation and of cer-tain paic-nts and patent applications

relating thereto, and poisssses a valuable body of technical inforr.istioii
relating thereto; and

WHEREAS, ICH3M is desirous of securing a r.on-o.vchisive,
non-lransforable license to use Capsules and Encs.p^lztion and NCP.'s;

has the ri^ht to and is willing to £rar.t such license upon the terms and
conditions hereinafter set forth; and

WHEREAS, because it is impractical to dctc-r/ninc v/hich

of the Licensed Patents ICH2M v/ill use to obtain the maximum benefits
from Capsules and Encapsulation, and because it is impossible to assign
a specific valiie to one or more of the Licensed Patents, royalty rates
have been negotiated for the UPC of any or all of f.'ic Li.ccn.'-.c.; Pntoot'-.

NOW, Tii£ilEl''Oi1E, in consideration of t!ic: payment by

ICHSM to NCR of Twenty-five Thousand Dollars (025, COO), receipt cf '
v/hich is hereby acknov/led^ed, and in further consideration of the niu-:v.a:
covenants and obligations herein contained, it is hereby a^reecl by ar.d
betv/een NCR and ICI-IEM as follov/s:

ARTICLE I
Defirltions

As used in this License Agreement: . .
A. The v/ord "Encapsulation" means any or nil of f"1 '

EXHIBIT

1 '}
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1. The making of Capsules en mass.e by formation of a
continuous v/all of polymeric material around individual nv.clei of whatever
state, composition, structure or number of- nuclear entities, disported in
a liquid manufacturing medium. . . • : < . .

. - ' . 2. Any recovery of the Capsule from the nvcdium.
3. Any treatment of the Capsule to affect its properties.

: -4. Any material for such liouid medium or nucleus or

capsule v/all or ar.y modification or adaptatioa of such material insofar as
it functions in the making of the Capsule or affects its properties.

B. The v/ord "Capsule" ntearic any entity coiviprising one or
more nuclear entitles surrounded by a containinw v/all ar.d made by tho
procedure defined in Section 1 of the foregoing definition of Encapsulation.

C. The words "Application of Capsules or Encapsulation" mean
any composition or act of manufacture which includes capsules made by
processes covered by or employing any of the Licensed Patents.

D. The v/ord "Subsidiary" means any corporation in v/hich
1CIIISMI ov/r.s fifty-one per cent (51%) or more of the issued and outstand-
ing voting stock or any corporation in v/hich ICHEM can otherwise f:-:er-

. E. The words "Mc-t Receipts" mean the gross sellins prico
billed by ICrlEM for Licenced Products, less the- usual discounts anc"

allowances, and in the c?.se of foreign 'sales consular fees, customs
duties and other items peculiar to such sales. A sale v/ill be deemed
made on the billing date. . . . . . . . ' .

F. Ths v/ords "Licensed Patents" mean the patents listed c.i
Schedule A attached hereto and made a part hereof, or any reissue, divi-
sion or extension thereof, and the patents that may be granted on the
applications listed on said Schedule A; and patents on Capsules or Sacr.p-
sulation that may hereafter be issued to or acquired by NCP. under appll-
cations filed during ten (10) years from ths date of this Agreement, all to
t<nc cx*cnt ihnt NCri ic I"roa to Crarjt licenses under such patents. The
inclusion in Schedule A of patcr.ts and patent applications on a v/orld-v/ido
basis shall not be deemed to modify in any way tlie provisions ccr.taincci
in tliis Agreement relating to product and/or territorial limitations.

-2-



f '

".•"*'»• '»"•».
» I''•::•.•.','.•.•»••._ ; . ^, v" •' • *• •• -'• -••. ' • • •'•?• . • ' "// —

G. The \vords "Licensed Products" moan any or all of the
follov/in^: . . . • . .

Groivp I. End product pharmaceutical compositions for
human medicinal use, secluding s\:ch cornpo-

. sitions offered for sale in the United States of
•• America ar.d Canada as prcoristnry items

(Over-The-Counter),
Group II. End product compositions used for the treat-

ment and prevention of diseases in animals,
poultry and fishes {veterinary uses),

GroigJII. Pharn-tacev.tiecl rav/ nintsrinis for human rno-
dicinr.1 use and for veterinary use scld by
ICHSM in bulk form as distinguished from end
products,

Group IV. End product compositions for cosmetic use,
' . that is, products for human use intended for

. cleaning, beautifying, promoting attractiveness
oralterir.gtheappi-arar.ee, e::ci-ucin£ denti-
frices, r.nd such compositions that era used for
hair cosmetics,

• . Grou:» V. Compositions for cosmetic use, that is, pro-
duct for human'use intended for cleaning,
beautifying, promcti/v> attractiveness or alter-
ing the appearance, excluding dentifrices and
such compositions that are used for hair cos-

" metics, in bulk form as distin;jViiohed from er.d

products,
Group VI. End product food chemicals to be added to food

products to impart specific properties to the
food product or facilitate the processing of the
food product,

Group VII. F-ood chemicals added to fcc,d products to im-
part specific properties to the food product or
to facilitate the processing of the food product,

Group VIII. End product coffee and tea, that is, coffee, coffee
surrogates, tea or tea surrogates irrespective

-3-



. of thoir state, and including the products Li
' • their original condition, in form'of extracts,

• ' mixtures v/ith other components and in solid
o r liquid condition, • • . - . • . ' . • •

contain fog or consisiio.^ of Cs.pjsule-3 v/hich employ or are made by the use
of any of the inventions of the Licensc-d Patents. •' '

Specifically excluded from cui Licensed Products are flavors -
and/or fragrances contained in Capsules, end also specifically excluded arc

'Liquid Crystals contained, in Capsi:lea.

'ARTICLE n

glo^mcr.t Period

A \fO A. For a c-evelcpmeat period 01 three (3) years from the efxc-c-
'v '
' <||L ' tive data of this Agreement, NCPk vrlll co-operato with ICiCSM in the v.-orlc

v ' ' '
of adapting Capsules and Encapsulation to ICHIDM's Licensed Products
and adapting ICHE?vI's Licensed Product- to Cr.psulca r.nd Encapsulation.

During this period, KCPv v/ill supply to ICHSM the technical informatics
and technical services described in Article III hereof and ICl-I^M \vill -.tse
its best efiorts to develop conim-arcial products embodying Capculeo a.'.d
Sncapculation.

•E. At any tirae before the expiration or said development p Dried,
. ICHSM may by written noiice to NCfJ accompanied by the payment to I-IC-x

of Tv/enty-'Iive Thousand Dollars (025, CCO) elect to dsclcre effective the
license hereinafter described and to proceed with the exploitation thercc*.
.if no such election is made before the expiration of said development period,
this Agreement shall terminate in its entirety as of the end of said period
e;:cept v/ith respect to the obligations concnincd in .Article III hereof relat-
ing to the disclosure of confidential information.

' ARTICLE II!
.Technical I."forniat:onnnd Service

A. As soon an rnny be reasonably convenient after the e;:ccu-
tion of this Agreement, NCR v/ill deliver to ICiiEM information describ-
ing in detail the optimum methods kr.ov/n to it for practicing the inventions



v .;'/.-•-..» •'.'-""% ••
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, disclosed in the Licensed Patents; and for ten (10) years from ths dr.t2
. of this Agreement will thereafter keep such information up to date for

ten (10) years from date of this Agreement.
B. For the tsnv. of this Ar-rcoir-cn-t, NCR v/ill make available

to ICI-IE?.-! through their respective authorised representatives technical
3Cnir-tar.ee in Capsules and Encapsulation. To this end NCIx, Yv'ill send

1 representatives to ICH" Al's laboratories at reasonable intervals, \vill
permit ICHEr.l's representatives to visit NCR's encapsulation labora-
tories and production facilities at reasonable intervals, v/ill supply

• ICHEM \vith a written description of the iivvsntions covered in all patent
; applications \vhieh are included in the Licensed Patents, and v/ill in

general co-operate v/ith and advise IC:-JSIa in the production of Capsuls::
and their use by ICH-IIvl in the Licensed Products.

; C. For the term, of this Agreement ICHEM will disclose to
NCfi in writing or otherwise at quarterly intervals the re-suits of ICI-IErvi's
developments in Capsules and Encapsulation and v/ill in v/ritir.j advise
NCR of any inventions v/liich it may make cr acquire i«n this area.

D. All information disclosed by NCR or ICHZr/I to the other
. pursuant to the fore^eln^ provisions is of a confidential nature and NCP.

and ICHEM vriii take ail reasonable precautions to prevent the disclosure
to third persons of any of such information, subject to the follov/ing ex-
ceptions:

1. KCIrl v/ill be free to disclose such information acquired
j
from ICHEivI to any licensee of any of its inventions in Capsules or E:ier.~.-
sulation or to any purchaser of its technical information on Capsules or
Encapsulation, but only if and so lonj as any such licensee or purchaser
is bound to NCR by an obligation of non-disclosure corresponding to th,r:
contained in this Article.

2. NCK v/ill be free to disclose any such information ac-
quired from ICIiETvl to any research institute or similar organization

•enrjn^od or permitted by NCH to do research or development v/ork on

Capsules or Encapsulation, providing that such disclosure is mace in
confidence under a v/rittcn agreement providing for the came.

3. ICHEM v/ill be free to disclose any -such information
acquired from NCfi to any research institute cr similar organisation

-5-
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v/ith v/hich NC.R has an agreement pornikanj iv vo receive such infc^-a^-'
tion. . . . . . -- . : . •.;.. . . . . ..... : ; . . : . . - • . . .

*

E. Subject to *he rights, of disclosure hcreinahovo contained,
the obligations of confidence contained in this Article III v/ill survive c::y
termination of tills A^rserocnt v/ith respect to all confidential informa-
tion disclosed hereundcr prior to termination. . • . - . • • ; . .

' ' ' ' ' ' . ' ' ' " . ARTICLE IV ' ' ' • • • ' • ' • ' . '
' . Inventions by ICI-IKM '

.:A. ICH33M v/ill grant end doss herc-by grant to NCPv a royalty-
free, non-e:;clr.sive, "World-wide license v/ith right to svfclicenes in
respect o? s.ny invention in Capsi:lc3 or Encapsulation or the Application
of Capsules mads or Required by ICIiSI.-I frorn the date of this A/jrc-orAant
to a date ten (1C) ye^rs hence or to iha -iorminsticn of this Agreement,
\vhichevcroccursfirst. For ihin. purpose, an invention v/ill be docned
made v/hen conceived or actually red-acsd. to practice.

B. ICHEM shall notify NCPv as coon as practicable aft or the
«

making or acquisition of any and all such inventions, as described in
' Section A of this Article, and the co-entries in v/hich they have filed or

will file £ patent applicr.ticn. MCR ra?.y r?rrr-st TCHSM in v/ritinc to

file patent applications vith recpsct to any such invention undsr the Ir.\vs
of any country or ccur.tries in \vhich ICHSIVi doc-s not desire to file cv.cli
applications, and ICH2M shall forchv;ith grr.nt all right, title and inter-
est to such invention in said country or countries to NCB, and ICI-I2"J.i
shall forthwith transmit all the nececcary information, doe'jrner.c2 and
copies of patent applications v/hich ICI-ISIvT has filed, to enable NCIVlo
file patent applications in said country or countries.

C. NCR agrees not to cxc-rcir.e its subliccnain^ ri^'his in th-i
.field of the Licensed Products for three (3) years from the- date of the
filing of the patent application in the country first filed.

D. In the event an invention is vA.-do by an employee of icnicivl
*

jointly v/ith an employee of NCR, the invention v/ill be deemed an invcr.tior.
of KC.P* and therefore any patent issued in respect thereof v/ill become

i

part of Schedule A. ... . . . . . , . • . . • • ... ; ..,. ,
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E. Nothing in the foresoing shs.il give NCR any right with
%

respect to any inversion and/or development of ICI-IE?/! in pharmaceutical,
veterinary, cosmetic, fcod compounds or coitapcsiticns per so.

' . ARTICLE V

A. This AgrGorncrri v/ill ir.ura to tho benefit of ICHEH r.r.d
of its successors and assigns to the whole of its buciness p3rtai:iirt2 to
tha Licensed Produets, but only if end \vhc-n cuch successors and r.c::;i^r:.o
notify KCn in \vritinj that they v/ili assume all obligations herein ir^pos-jd
xipon ICH3M. •

B. This A^reoni e-.it v/ill iniiro to tha benefit cf NCR sind i^s
sr:cce33c.-rs and assigns in title to the Licensed Patents and to ths piyrncr.
herein provided for, bxit or.ly if and v/hen cvich successors and assies no

tify ZCHSM that they v/ill assume all obligations herein imposed upon ICCi:

C. Other than as provided in Sections A and 3 of this Article,
* •

this Agreement v/ill not bs assigned, transferred; conveyed or
by either KCP. or ICH3H v/ithout the written consent of ths other.

AHTICLS VI

A. In the event of any adjudication cf bankruptcy, appci.'.ciriar.t
of a receiver by a court of competent jurisdiction, assignment for the
benefit of creditors or levy of execution directly involving ICI-IBr-.-i, this
Agreement (and the License if granted) will thereupon terminate.

B. NCR and ICHEIVI v/ill each have the right to terminate this
Agreement (and the License if granted) at anytime in the event of breach
by the other of any of the provisions cf this Agreement, provided th-.t
iiteps to remedy such breach have not been taken within si::ty (CO) clc-yo
after written notice of such breach has been received by ICII2M or ICCPv
as the case maybe.

C. Unless sooner terminated under the foregoing proviclcns
of this Article, this Agreement and License v/ill terminate twenty (20)
years after the day and year first written above, at which time the License
will become fully paid-up and royalty-froe.

-7-



D. No termination of this Agreement v/ill relievo ICrlSlvl
of the duty and obligation to pay in full royalties accrued to the effective
date of the termination.

: ' , - ' • • ARTICLE V H • ' . - ' ' . '

^12ii£xi '
A. Notices reqiured or permitted to be sent to NCR under

this Agreement v/ill be sent to the Office of the Secretary, The Nation?.!
Cash Register Company, Dayton, Chio, 45<LOS, U.S.A.

B. Notices required or permitted to be ser.t to ICHS'A-I under
this Agreement will be sent to General JMana^cr, Institute di Che^iioihir:r
G. r. 1., Via Boschetti S, Ivlilano, Italy.

I? AND V7HEN ICESM ?,IAKE3 THE ELECTION
IN ARTICLE II-3 KES2OF, TK3 REMAINDER OF Tal£

WILL BECOME EFFECTIVE.

' ' - : . "ARTICLE VIIl
;f.co.-se

A. Ivi'CE v/ill grant and doss hereby grant to ICI'EI.a a r.cn-
f

exclusive and non-transfo-rcble rirfht and license to nicl^e, use ascl sell
anyv/hore Licensed Products v/hich use any invention cf NCR in Ccvisiilo
or Encapsulation which is covered by tho Licensed Patents. NCR v/ill
not use any patent or/nod by it to interfere \vith xhe sr.lo or V.SG by
ICH3M of Licensed Products anyv/here. • • ,

B. NCE wan-ants that it is the sole ov/ner cf all ri^ht, title
and interest in nnd to the patents listed en Schedule A and has full ri^.vi
to g^fit said license, e;:cept e:d3t5.n£ licensor thereunder.

C. This £rant of licence by NCR to ICHEM is ,not int-nd-d
to place ray restriction' in any raanner on ICHEDI's sr.lcs or product^
vrhich co not employ Capsules. - •

D. ICHEM accepts said £rar.t and admits tho validity cf the
Licensed Patents for tho full term of the nrcr.x; nnd v/ill net ?.t or.y Uvno
hereafter directly or indirectly infri/^o the Licensed Patents, nor dis-
pute the validity thereof, nor ths title thereto of NCR, nor directly cr
indirectly assist any other person in dictating such validity arid title.
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E. ICHSr/i Trill grant no cublioonses i^idcr this license c::-
pt to its subsidiaries, and then c*ily upcn the sanie terms as cor.;ai::od

in this A^rocrviei^, anc! upoi* the condition that ICH2M will rerasin re-
Epcnsiblo to NCP» for the p-irrormance by tny such Guboiciary of its
obligations under its subliccnse.

A. ICHEM v/iil pay to ixC?; as royalty, based -a:~cn the 1-Tet
Reeeipts of all sales rr^de by ICF£3I,^ ciuri.i^ the ter^.i of the A^roen-icr.t,
rates dependent upon the Lic&isc-d ?roc-«.".c'; nianufacvured as Aollov/s:

Licensed Products Described
____ in A;.-cicIa I-G _____ Rate

Group I 3fj
, Group H Sc/- '

Grou? HI 7-1/2%
Grov.p IV • 4ft
Group V C'^
Group VI 3%
Group VH 7-l/27o

In Groups III, V and Til, v.v.en ICrllSIvl nic-n^factwrea or
bi:ys the basic r^aterials, the royalty v/ill be in aceorcancc \7lth tho abov^
stated rates. In the event ths material to be eneapralated is cuf.pliod
gratis by the bv-1!: purchaser, royalty at ton per cent (10%) \vill be paid
on the sales or trsns.er price to tho customer (rr.ccr.naje).

Royalty rates for Group VIII v/ill be negotiated bciv.-ee.i.
KCH and ICHEM within eighteen (IG) naonthJ after the effective date of

this Agreement.
B. Royalties will bo fiuc and p::yc!blo quj'.ri'orly, and ICl.'rJM

v/ill pay to KCPw vCashior, 17C2, ?<1rsin ar.J X Strcc:.^ Dayton, Ohio,

^5100, U. S. A. > on or before the lr..ot dr.y cf the mor.ths e: February,
May, August and Novombsr of each yo^r cuL-in- v/h;ch this A^reenio-c
ic in effect the total asaouni-o* royal-ill .3 due and payable on accent cZ
its operations under this AsrcoiT.er.t during the calendar quarter iinrr.o-

diatcly preceding said datcc.
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C. ICKISr.S \7ill render to r-IC?. vrlth each such payment of
royalties a v/ritten statamcnt shov/iii^ 'in- total Net £eeoipts from its
royalty-bearing sales c.urir.j xhe period covered by cuch str/ceriicnt.
ICi-IJjIvI v/ill Iiocp a separate record in a suitable set of bco!;s provided
for the purpose in sufficient derail to enable the royalties payable hero-
under to be determined and v/ill permit svich set of books to be examined
by a cerJiTied public ac_ currant docisnated end paid by NCR at any rea-
sor.nble time during business hours to the erriaivt ne-cessary to -verify the
rcecrdu r.nd payments provided fcr-hcrounclar. Such accountr'.rit v/ill
r-i^!co his report to NCR in such manner thc.t iriformuiicn ceemed cc;:ifi-
de.:ilai by ICHJSIvI v/ill not be dlocle^eJ to NCIi. '

D. Royalties chall be rcr.tit-ie-u to KCP. in U. 3. currency or
any other currency which io readily convertible ir»to U. S. c-arrer.cy,
-artless £ov-2rninenie.l restrictions prevent lCI-IE?.-i or its sublicensees
from reHiittin^ royalty payments freni the coi;ntry in v/hich the relevant
sales v/erc mads. If such restrictions £-;;lct in a particular courrcry,

.ICliSril's oblir;.riicn to rer.iit royalties en sales in. sueh country shall be
suspended until royslty remitt^nceE are pcrniittccl and possible under the
l£\rs of that country, provided that 1CCR shall have the rijht at o-ny tirr.e
to request and receive royalty payments in. such country in its currency,

if perrraitod by lav/. 'V/hers it is necessary to convert the amount cf roy-
alties from one currency Into another, eueh conversion shall be ma do ai

the e:cchanje rate for royalty rer.iitt an ce's established by official rc^ulatioijs
of the country in v/luch the relevant sales vere mace, in force on t!:o c:.io

•of the royalty remittance. If there are no such regulations, then such eon-
versions v/ill be made at the rate for royalty remittances on such clrte, as
certified by the First National Cicy Ban'.; of Nev/ York. Any is.:-: paid or
required to be v/i'ibhcld by ICI-7EM or its sublicensees on account of roy-
alties payable to MCIv hcreunder shall be deducted from the arr.cuni of
royalties o;herv.riso due to IsCR.

JD. In the event that ICHIcr.i grants sublicenses her-cur.der to
one or more of its subsidiaries, as provided for in Article VIII-D hereof,
or in the event of consignments or other transfer of Licensed "Products to '
or among JCITEM's subsidiaries, Hie Net -Receipts of -such subsidiaries
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from the calc of Licensed Proc!uetd \vill be considered as Net Receipts
of ICT-I3r£ for tho purpose of determining royalties, and ICI-ISIvI v/ill pay
the royalties due thereon. ..;

•• ' . '• • ' . : : . . •. ARTICLE X - .- : • ' : !• : . • . •
' More ?r.vcrr.bla Llcoass3 . .-

A. In the event th^t NCH grant a a license to another tinder
the Licensed Patents for the KianuTacture and sala cf Licensed Product-
on royalty termG more favorable than those contained herein, NCH will
notify 3CH32M of the royalty terrar, ox cuch otlicr license and, upon \vritie.i
request by ICI-Z3M, v/ill im^io-iately e:;toncl to ICHSM such more favor-
able terms for their duration and c;;tcht, if ICIiEM is not then in dcf<ralt
her sunder and if it accepts and becomes bound by all of the terms, co.i-

' ditions and limitations of such O'tlier license and gives considerations of
equal benefit to NCR as those received by NCH from such other licensee.

• B. The provisions of this Article v/ill net be brought into cp-
t

erection by the grant by NCPi of a license to the United Statss Govern;iio:vc,
the government of any other country or ?.r.y si'.bsidiary of NCH.

.AP.TiCLS :a

A. If during the life of this license ICHET.1 establishes to
the reasonable satisfaction of TJCn that a third party is infringing any
of the Licensed Patents by the manufacture or sale of a Licc-nocd Profit
to the substantial detriment of ICH3M, and that ICI-ISM is then manu-
facturing or selling Licensed Products under one of the infringed clahvis,
NCK v/ill take action \vitliin si:-: (5) months at its ov/n expense to clir.-inato
or abate such iniriiigenient, either by porsuading the infringe!* to dis-
continue cuch infringement or by licensing such infrir.ger, or by bringing
an action against such infringcr and prosecuting the sanie diligently.

B. If in any court proceeding involving the validity of thsj
Licensed Patents all of the claims under v/hich ICKEM is then operating
arc held to be invalid, payment of royalties under Article IX hereof \vill

. / 5
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be suspended as of the date G* such holding. If in any court proceeding
involving any cf the claims ex ths Incensed Patents, there- is a holding
that r.or.s cf the claims is ir.friit^ed by a particular product or process,
payment of royalties ur.dcr Article IX v/ill be suspended v/ith respect to
such product or process if ICIiSM is then producing such a product or
ucins such a process. .

•• . C. If any court holding of irA'alidity or r.on-infringement ir,
not appealed or is sustained, by a reviewing court of last actual resort,
the royalties so suspended v/ill not thereafter be payable by IC".>12r-/I,
but if any such court holding is reversed by a reviewing court of la~t
actual resort, the royalties so suspended v/ill be promptly paid by
ICH3M.

D. In the event suit is brought against ICI-I2IvI allerjin^ tlie
infringement of any nov/ issued patent cv/nod or controlled by ar.otlier
party which allegation is based on and arises out of the practice, in and
of itself, of the claimed inventions of any of the nov/ issued Licenced
Patents, NCR v/ill co-operate v/ith ICHHHv! in defending such suit.' Dr.i"- '
ing the pendency of such suit lCH3i>I v/ill have the right to withhold
payment of one-half (1/2) of the royalties due under Article- IX hareof,
and may use the royalties so withheld for reasonable legal a;.d olliui-
expenses incurred by it in the defense of such suit; and in the event
final judgment is rendered against ICHSI1.*, the balance cf the royr.lcics
withheld may be applied by ICIi^M to the satisfaction of such final judg-
ment, and any unspent balance of withheld royalties v/ill be paid by
ICHEM to NCR. If the withheld royalties are not sufficient to satisfy
said judgment, the balance thereof will be paid by ICH2M, which rr.ay

.retain one-half (1/2) of all royalties due thereafter until fully reir/ibv.r^c-d
for its payment of sold judgment.

E. The forcrjcins provisions relating to suspension, non-
payment and withholding of royalties v/ill bo applicable only Li ihe cot.ntry
or countries in which the Licensed Patents and claims thereunder cro the
subject of such court proceedings and only with respect to Licensed
Products manufactured nnd/or cold therein by lCI-IE?\'i; and 5;uch provi- ,
sions v/ill have no application in any country in which NCPv has effective

I



patent protection. - . . . - . -

IN WITNESS "'T-IEHS'Or-''1, NCE and ICI-ISM have caused
this Licc.iso Agrec^snt to bo executed in cupIicaiC by -Llieir duly autho-• • . •

- . rizod rspres ant stives as of tlie day arid year first abovo written.

CASH KJDGISTIDE
! ' / 0 '^/By • • ' / • ' • /-/;.,<..'•<:• . . ,

INSTITUTO DI CH^KlOTIIEIiAPIA s.r.l.

By
Title

; .
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SPCCIAL PRODUCTS Division JvlarCll 4, 1J(1

Office of the President
United States Banknote Corporation
345 Hudson Street
New York, New York 10014

Gentlemen:

j_j We note that the License Agreement entered into
March 18; 19G8 by and between The National Cash Register Com-
pany and United States Banknote Corporation contains provision
for a development period of three (3) years.

It is hereby proposed that the License Agreement
be modified to extend the development period for an additional
nine (9) Tfv^vVxs y,v Holo-tir-cr frnm Article IT A., of the License Arroe-
ment, the words,

"For a development period of three (3) years
the date of this Agreement, "

and substituting therefor, the words,

—For a development period ending December 18,
1971,

Additionally, it is proposed that Article VI C be modified
to delay termination of the License Agreement for an additional nine (9)
months by deleting the words

"twenty (20) years after the day and year first
written above" " •*-

and substituting therefor, the words,

—December 18, 1988—.

EXHIBIT E0
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Office of the President
United States Banknote Corporation
Page Two
March 4, 1971

It is understood that the modifications in no way alter
the meaning or effect of the unmodified remainder of the License
Agreement.

If you agree with these terms and the modifications,
please evidence your agreement by signing and returning to us, the
enclosed copy of this letter which will, thereupon, become a part
of the License Agreement.

THE NATIONAL.CASH REGISTER COMPANY

By
Title "'"""/ ""7

* I
Date (

UNITED STATES BANKNOTE CORPORATION

By
Title
Date _j • .>, >" - it
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October 19, 1071

Mr. Howard Roberts
Le^al Department
United Statcn Banknote Corporation
Pan Am Building - Suite 3724
200 Park Avenue
Now York, Now York

Dear Mr. Roberta:

This letter follov/B a telephone conver cation betr/een
you and Mr, Anthony Ivlaresca of our Cf;psular Products Division and
ie in response to the letter of LIcu*ch 25, 1071 frora Mr. I-Iobeon F.
Miller with vrhich \7ere included tv;o completely executed copies of
an amendment to extend the time of a development period in a License
Areement batwfien NCR. and United Rtnt.eR 'Banknote..

We note that Mr. Smith altered and initialed a date
in tbr.t amendment v/hich oorved to identify tha effective date of the
Licen.se Agreement. Our records indicate that the date originally
typed ia the amendment {March 10, 1CG8) is correct cud that the
altered date (March 27, 1908) io incorrect. As evidence of the
effective date of the Licence Agreement, v/e enclose a xerographic
cony of a letter from Mr. Smith to Mr. Stancficld dated March 18,
1D6C and identifying the License Agreement CIB also bearing that date.

While we believe that the error preoenf a no infirmity
in the effectiveness of either the License Agreement or the amend-
ment, it is thought beot to clear up any possibility of micunder-
o landing.

If, on review of your records, you agree that March 10,
1808 ie the effective date of the Licence Agreement, please BO indicate
by the signature of an Officer of your Company in the rpacc prcvidcd
below and return one copy for our filets. V/e also enclose hcre-.Tith
one of the executed couica of the amendment v/ithout additional

EXHIBIT E
3



Mr. Hov/ard Roberts
Page Tvro
October 19, 1071

alteration of the previously queotioned date;--it being mutually under
stood that tho initially-typed date is correct.

Very truly youro,

6 ' Tx^U^/</ o- ~
E. Frank McKinney, Manager
Chemical Patents Department

UNITED STATES BANKNOTE COPORATION

/ >

Title
Date &<••/:; S.<>\ *17 / 9 7
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• ' • ' • • • • LICENSE AGREEMENT
i

THIS LICENSE AGREEMENT, entered into as of the 18th
day of March , 1Q68, by and between TEE NATIONAL CASH
REGISTER COMPANY, a corporation organized under the laws of the
State of Maryland, United States of America, hereinafter referred to as
"NCR", and the UNITED STATES BANKNOTE CORPORATION, a corpo-
ration organized under the laws of the State of Virginia, hereinafter
referred to as "USBC", ;

... , • . - . ; . / ' .. •' . .WITNESSETH:

.• WHEREAS, NCR is the owner of certain inventions in Cap-
sules and Encapsulation and of certain patents and patent applications relat-

. :-( ing thereto, and possesses a valuable body of technical information relating
thereto; and . .= . . : . ,

. WHEREAS, USBC is desirous of securing a non-exclusive,
non-transferable license to use Capsules and Encapsulation and NCK'c
technical information in the preparation of Licensed Products, and NCR
has the right to, and is willing to grant such license upon the terms and
conditions hereinafter set forth; and

WHEREAS, because it is impractical to determine which of
the Licensed Patents USBC will use to obtain the maximum benefits from
Capsules and Encapsulation, and because it is impossible to assign a spe-
cific value to one or more of the Licensed Patents, a single royalty rate
has been negotiated for the use by USBC of any or all of the Licensed Patents,

NOW, THEREFORE, in consideration of the payment by
USBC to NCR of Twenty-five Thousand Dollars ($25, 000. 00), receipt of
which is hereby acknowledged, and in further consideration of the mutual
covenants and obligations herein contained, it is hereby agreed by and

t
: between NCR and USBC as follows:

• ' ARTICLE I

As used In this Agreement:
\ A. The word "Encapsulation" means any or all of the following:

, . . 4< 93 EXHIBIT
J
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1. The making of Capsules en masse by a process which
results in the formation of continuous walls of solid polymeric films around
nuclei of any state, composition or structure; which process includes, at
the time of the format 3n of a deposition around the nuclei, the dispersion
of the nuclei in a liquid manufacturing medium in which the polymeric cap-
sule wall material, then in a liquid state, is immiscible and which includes
the subsequent conversion of the liquid polymeric walls to solid polymeric
films.

2. The making of Capsules en masse by a process which
results in the formation of continuous walls of solid polymeric films around
any nuclei of any composition; which process includes dispersal of the
nuclei in a liquid manufacturing media with the polymeric wall formed in
situ by any chain propagating polymerization reaction which occurs at or
near the nuclei interface with subsequent polymeric wall material formation
as the result of continuing reaction at the interface originating through the
presence of chemically functional reactants, with or without catalysts added
to or resident in either or both the nuclei or liquid manufacturing media.

• 3. Any recovery of the Capsule from the medium.
. , .4. Any treatment of the Capsule to affect its properties.

5. Any material for such liquid medium or nucleus or Cap-
sule v/all or any modification or adaptation of such material insofar as it
functions in the making of the Capsule or affects its properties.

B. The word "Capsule" means any entity comprising one or more
nuclear entities surrounded by a containing wall, and made by the procedure
defined in Sections 1 or 2 of the foregoing definition of Encapsulation.

' Ci The word "Subsidiary" means any corporation in which USBC
directly or indirectly owns fifty-one per cent (51%) or more of the issued
and outstanding voting stock. .. . •

' ' t

D. The words "Net Receipts" mean the gross selling price billed
by USBC for Licensed Products, less

1. transportation charges or allowances paid
by the seller;

- 2 -
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2. trade, quantity or cash discounts, and
. - • - . ; . broker's or agent's commissions, i f any,

•• • • • f actually allowed or paid to unrelated third
: ! : . - . • p a . ties; • ' : • ' . . • ' .

:' ' . 3. crcd: ' 01 Uov/rmces, if any, actually . .
1 • granted on account of price adjustments,

: . ; ; . . - • • • - . rejection or return of Licensed Products i
; • previously sold; and

4. any tax or other direct governmental charge
.• • '•''• ' : ; on the production, sale, use or delivery of

such Licensed Products actually paid by the
• . seller and included in the gross invoice

• • • • ' price.

E. The words "Licensed Patents" mean the patents listed on
Schedule A attached hereto and made a part hereof, or any reissue, divi-
sion or extension thereof, and the patents that may be granted on the ap-

j plications listed on said Schedule A; and patents on Capsules or Encapsu-
<S' lation that may hereafter be issued to or acquired by NCR under applications

P filed for a period of ten (10) years from the date of this Agreement, and any
such patents under which NCR now has or shall acquire the right to grant
sublicenses.

F, The v/ords "Licensed Products" mean any or all of the
following:

1. End pz'oduct pharmaceutical compositions for
. human medicinal use contained in or consisting

.: of Capsules which employ or are made by the
use of any of the Inventions of the Licensed Patents

, ,. or Know-How, excluding such compositions that
may be offered for retail sale in the United States
and Canada under applicable law without requiring
a prescription.

2. End product compositions used for the treatment
and prevention of diseases in animals, poultry and

- 3 -
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fishes contained in or consisting of Capsules
which employ or are made by the use of any of
the inventions of the Licensed Patents or Know-
How. •

3. End product compositions for cosmetic use, that
is products for human use intended for cleaning,
beautifying, promoting attractiveness, or alter-
ing the appearance, contained in or consisting of
Capsules which employ or are made by the use
of any of the inventions of the Licensed Patents
or 'Know-How, excluding such compositions that
are used for hair cosmetics.

4. End product items comprising a disposable (one-
time) paper or paper substitute substrate in whose
configuration are contained capsules holding a
chemical or chemical formulation which together
with the substrate, provides a functional end use
of cleaning, polishing, or lubricating, said cap-
sules employing or being made by the use of any

. ' of the inventions of the Licensed Patents or Know-
• How. ' ' . = • ' • '
'5. End product pharmaceutical compositions coated

upon a substrate for human medicinal use that may
be offered for sale in the United States and Canada
without requiring a prescription contained in or

: consisting of Capsules which employ or are made
•by the use of any of the inventions of the Licensed
Patents or Know-How, excluding the incorporation

Into said Capsules liquid crystal compositions to
which USBC has no license.

6, End product fluid filtering compositions which ac-
tive filtering component is collagen contained in
or employing Capsules which are made by the use

' • * . *

- 4 - • .
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of any of the inventions of the Licensed Patents
or Know -How.

7. End product compositions coated upon a substrate
for providing a conductive interface between the
electrode and the human skin for EKG (Electro-
cardigraphic Examination) testing which employ
Capsules which ai*e made by the use of any of the

. . inventions of the Licensed Patents or. Know -How.
8. End product compositions coated upon a substrate

for producing visible light through electro- chemical
or chemical reactions which employ Capsules made
by the use of any of the inventions of the Licensed
Patents or Know -Plow.

Specifically excluded from all Licensed Products are Flavors and/ or Fra
grances contained in Capsules.

ARTICLE n -
Development Period

A. For a development period of three (3) years from the date
of this Agreement, NCR v/ill cooperate with USBC in the work of utilizing
Capsules and in their application and Encapsulation in USBC's Licensed
Products. During this period NCR will supply USBC the technical informa-
tion and services described in Article III hereof and USBC will use its best
efforts to develop commercial products embodying Capsules and Encapsula-
tion and their applications.

B. At any time before the expiration of said development
period, USBC may by written notice to NCR accompanied by the payment
to NCR of Twenty-five Thousand Dollars ($25,000. 00) elect to declare.
effective the license hereinafter described and to proceed with the exploita-
tion thereof. If no such election occurs before the expiration of said
development period", this Agreement shall terminate in its entirety as of
the end of said period except with respect to the obligations contained in
Article III hereof relating to the disclosure of confidential information.

- 5 -
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• • .ARTICLE
.Technical Information and Service

A, As soon as may be reasonably convenient after the execu-
tion of this Agreement, NCR will deliver to USBC information describing
In detail the optimum methods known to it for practicing the inventions
disclosed in the Licensed Patents and will thereafter keep such information
up to date for ten (10) years from the date of this Agreement.

B. For a period of ten (10) years from the date of this Agree-
ment, NCR will make available to USBC through their respective authorized
representatives technical assistance in Capsules and their application and
Encapsulation. To this end NCR will send representatives to USBC and its
production facilities at reasonable intervals for complete discussions of
applicable technology and inventions, will supply USBC with a written
description of the inventions covered in all patent applications which are
included in the Licensed Patents, will promptly advise USBC of the issuance

. of new patents, and will in general cooperate with and advise USBC in the
production of Capsules turn iiielr use by UGBC in the Licensed Products.

C. All information disclosed by NCR to USBC pursuant to the
foregoing provisions, except information already or hereafter in the public
domain, is received by USBC in confidence, and USBC will take all reason-
able precautions to prevent the disclosure to third persons of any such
information. USBC will be free, however, to disclose any such information
acquired from NCR to any research institute or similar organization with
which NCR has an agreement permitting it to receive such information.

D. From time to time, NCR and USBC may agree In writing
that specific, properly identified information disclosed by USBC to NCR
is received by NCR in confidence. •

. E. Subject to the rights of disclosure hei*einabove contained,
the obligations of confidence contained in this Article will survive any
termination of this Agreement with respect to all confidential information1

disclosed hereunder prior to termination, but not to exceed twenty (20)
years from the date of this Agreement.

- 6-
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ARTICLE IV

Inventions by Licensee
A. USBC will grant and docs hereby grant to NCR a royalty-

free, non-exclusive, w rid-wide license with right to sublicense to any
invention in Capsules or Encapsulation or the Application of Capsules made
or acquired by USBC from the date of this Agreement to a date ten (10)
years hence or to the termination of this Agreement, whichever occurs
first. For this purpose, an invention will be deemed made when conceived
or actually reduced to practice.

B, USBC shall notify NCR as soon as practicable after the mak-
ing or acquisition of any and all such inventions, as described in Section A
of this Article, and the countries in which they have filed or will file a
patent application. NCR may request USBC in writing to file patent appli-
cations as hereinbefore described, with respect to any such invention under
the laws of any country in which USBC does not desire to file such applica-
tions, then USBC shall forthwith grant all right, title and interest to such
invention in sr.id coiintry to NCR, »nri TISBC shall forthwith transmit all the
necessary information, documents, copies of and patent applications which
USBC has filed, to enable NCR to file patent applications in said country.

C.. NCR agrees not to exercise its sublicensing rights in the
field of the Licensed Products for patents relating to the method of apply-
ing Capsules to substrates. USBC agrees that it will negotiate licensees
at a reasonable royalty rate with NCR licensees in the areas of Licensed
Products for said patents upon receipt of a bona fide request from the NCR
licensee.

NCR agrees not to exercise its sublicensing rights in the
field of the Licensed Products for five (5) years from the date of filing
of the patent application in the country first filed.

D. In the event an invention is made by an employee of USBC
jointly with an employee of NCR, the invention will be deemed an invention
of NCR and will therefore become part of Schedule A.

E, Nothing in the foregoing shall give NCR any right with re-

' 'epect to any invention of USBC in:
1. pharmaceutical compound or composition

. per se,

- 7 -
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. 2» veterinary compound or composition per
Be,

3. cosmetic compound or composition per se,
4. cor pounds or compositions utilized in the

Licensed Products area of functional dis-
posable paper products, per se,

> * '-' • • • .

5. filtering compounds or compositions.per
se,

6. electrical producing or light producing
. compounds per se, ';

7. conductive compounds per se, used in the
* ^

EKG product previously described.

ARTICLE V
Assignment and Subliccnsing

A. This Agreement will inure to the benefit of USBC and of
its successors and assigns to the whole of its business pertaining to the
l/icensed Products, but only if and when such successors and assigns
notify NCR in writing that they will assume all obligations herein imposed
upon USBC. .

B. This Agreement will inure to the benefit of NCR and its
successors and assigns in title to the Licensed Patents and to the pay-
ments herein provided for, but only if and when such successors and
assigns notify USBC that they will assume all obligations herein imposed
upon NCR.

C. Other than as provided in Sections A and B of this Article,
this Agreement will not be assigned, transferred, conveyed or encumbered
by either NCR or USBC v/ithout the v/ritten consent of the other.

D, USBC will grant no sublicenses under this Agreement except
to its subsidiaries and designated affiliates and then only upon the same,
terms as contained in this Agreement, and upon the condition that USBC
v/ill remain responsible to NCR for the pex'formance by any such subsidi-
ary or designated affiliate of its obligations under its sublicense.

- 8 -



o o

•ARTICLE VI
.Termination

A. In the event of any adjudication of bankruptcy, appointment
of a receiver by a cou: '• of competent jurisdiction, assignment for the
benefit of creditors or levy of execution for a substantial amount directly
involving USBC, this Agreement, and subsequent licenses, if so granted,
will thereon terminate. ,

B. In the event of breach of any provision of this Agreement,
NCR and USBC will each have the right to terminate this Agreement, and
the license, if granted, provided that such breach has not been remedied
within ninety (90) days after written notice of such breach has been re-
ceived by either party.

C, Unless sooner terminated under the foregoing provisions
of this Article, this Agreement and license will terminate twenty (20)
years after the day and year first written above, at which time the
license will be fully paid-up and royalty-free.

D. No termination of Ihis Agreement will relieve USBC of the
duty and obligation to pay in full royalties accrued to the effective date of
termination.

ARTICLE VII
Applicable Law - Disputes

A, In the event of a dispute, the laws of the State of New York
will govern.

B. All disputes arising in connection with the present Agree-
ment in countries other than the United States and Canada shall be finally
settled under the Rules of Arbitration of the International Chamber of
Commerce by one or more arbitrators appointed In accordance with the
Rules. •

• . ARTICLE VIII
m*mm» i*.i.. * i — - i i* t

Notices
Notices required or permitted to be submitted under this

Agreement shall be sent to the following addresses:

- 9-
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Office of the Secretary
The National Cash Register Company
Main and K Streets
Dayton, Ohio 45409

-v- Office of the President
United States Banknote Corporation
345 Hudson Street

. New York, New York 10014

IF AND WHEN USBC MAKES THE ELECTION DESCRIBED
IN ARTICLE II HEREOF, THE REMAINDER OF THIS AGREEMENT WILL
BECOME EFFECTIVE,

ARTICLE IX

Grant of License
A. NCR will grant and does hereby grant to USBC a non-

transferable right and license to make, use and sell anywhere in the
woi'ld Licensed Products which use any invention of NCR in Capsules
and Encapsulation \vhich is covered by the Licensed Patents or the Know-
How.

B. The license granted in paragraph A of this Article shall
be:

1. non-exclusive to USBC in the Licensed
Product areas of Article I-F, sections
1, 2, 3, 4, 5 and 6.

2. exclusive to USBC in the Licensed Prod-
uct area of Article I-F, sections 7 and 8.
Said exclusive grant shall be exclusive
for six (6) years from the date of this
Agreement, after which time the license
.shall become non-exclusive.

«

C. NCR warrants that it is the sole owner of all right, title
and interest in and to the patents and patent applications listed on Schedule
A and has full right to grant such license.

- 10 -
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D. USBC accepts said grant and admits the validity of the
Licensed Patents for the term of the Agreement; and will not at any time
thereafter directly or indirectly infringe the Licensed Patents outside
the scope of the Licensed Products, nor dispute the validity thereof, nor
directly or indirectly assist any other person in disputing such validity
and title during the term of this Agreement.

• • •• -. r ; ; , , ARTICLE X ; •' - ;
• : ; ; • . . . . . • • . . : - . • . • • • Royalty •

A, USBC will pay to NCR as royalty, based upon the Net
Receipts of all sales made by USBC during the term of the Agreement,
rates dependent upon the Licensed Product manufactured as follows:

Licensed Product as defined in; Rate
Articlel, F-l, F-2 and F-5 . 3%
Article.I, F-3 . . . . , ; 4%
Article I , F-4 . . . . . . . . . 2%
Article I, F-6 .. , 3%V

Article I, F-7 and F-8 . 3% when exclusive
2% when non-exclusive

B. Royalties will be due and payable quarterly, and USBC will
. pay to NCR (Cashier, NCR. Main and K Streets, Dayton, Ohio 45409) ont. • . '

or before the ninetieth (90th) day following the close of the calendar quarter
. during which the License is in effect, the total amount of royalties due and

payable pursuant to Article X, paragraph A on account of its operation under
. this Agreement. . . . •%:

•C. USBC will render to NCR with each such payment of roy-
alties a written statement showing the total Net Receipts from its royalty-
bearing sales during the period covered by such statement, USBC shall
maintain, and shall cause its Subsidiaries to maintain proper and adequate
records in regard to their sales of Licensed Products, and shall permit
Buch records to be examined by a certified public accountant, designated'
and paid by NCR, at any reasonable time during business hours to the ex-
tent necessary to verify the records and payments provided for hereundcr,
but said accountants shall not disclose to NCR any information except that

- 11 -
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which should properly have been contained in a royalty report.
D. Royalties shall be remitted to NCR in U. S. currency or

any other currency which is readily convertible into U. S. currency,
unless governmental restrictions prevent USBC, its subsidiaries, des-
ignated affiliates and sublicensees, from remitting royalty payments
from the country in which the relevant sales were made. If such restric-
tions exist in a particular country, USBC's obligation to remit royalties
on sales in such country shall be suspended until royalty remittances are
permitted and possible under the laws of that country, provided thai-
NCR shall have the right at any time to request and receive royalty pay-
ments in such country in its currency, if permitted by law. Where it is
necessary to convert the amount of royalties from one currency into
another, such conversion shall be made at the exchange rate for royalty
remittances established by official regulations of the country in which
the relevant sales were made, in force on the date of the royalty remit-
tance. If there are no such regulations, then such conversions will be
made at the rate lot- royalty reuiili&uces oa sucli date, s.s certified by tho
First National City Bank of New York. Any tax paid or required to be
withheld by USBC, its designated affiliates or sublicensees on account
of royalties payable to NCR hereunder shall be deducted from the amount
of royalties otherwise due to NCR.

E. In the event USBC grants sublicenses hereunder to one or
more of its subsidiaries or designated affiliates, or in the event of con-
signments or other transfer of Licensed Products to USBC's subsidiaries
or designated affiliates, the Net Receipts of such subsidiaries or desig-
nated affiliates, from the final sale of Licensed Products will be considered
as Net Receipts of USBC for the purpose of determining royalties, and
USBC will pay or cause such subsidiary or designated affiliate to pay the
royalties due thereon. • .

1 ' «'

' . ARTICLE XI
More Favorable Licenses

A. In the event that NCR grants a license to another under the
Licensed Patents for the manufacture and sale of Licensed Products on

- 12 -
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royalty terms which are more favorable than those contained herein, NCR
will notify USBC of the royalty terms of such other license and, upon
written request by USBC, will immediately extend to USBC such more
favorable royalty terms for their duration and extent, if USBC is not then
in default hereunder and if required by NCR, it accepts and becomes
bound by all of the terms, conditions and limitations of such other license
and gives consideration of equal benefit to NCR as those received by NCR
from such other licensee. • - :- :•• •

B, The provisions of this Article will not be brought into
operation by the grant by NCR of a license to the United States Govern-
ment, the government of any other country, or any subsidiary of NCR.

, . -ARTICLE XII
. Infringement and Invalidity

't \ . . . _' . - . ' " M * --r "^ - d"™"*^ - — _ _ _ I U - T - _ _ . J —r L ._ "I _. --T-I

A. If during the life of this Agreement USBC establishes to
the reasonable satisfaction of NCR that a third party is infringing any of
the Licensed Patents by the manufacture or sale of a Licenced Product
to the substantial detriment of USBC, and that USBC is then manufactur-
ing or selling Licensed Products under one of the infringed claims, NCR
will take action within six (6) months at its own expense to eliminate or
abate such infringement, either by persuading the infringer to discontinue

..euch infringement or by licensing such infringer, or by bringing an action
against such infringer and prosecuting the same diligently.

B. If in any court proceeding involving the validity of the Li-
censed Patents all of the claims under which USBC is then operating are
held to be invalid, payment of royalties under Article X hereof will be
suspended as of the date of such holding. If in any court proceeding in-
volving any of the claims of the Licensed Patents there is a holding that
none of the claims is infringed by a particular product or process, pay-
ment of royalties under Article X will be suspended with respect to such
product or process if USBC is then producing such a product or using such
a process. •

C, If any court holding of invalidity or non-infringement is not
appealed or is sustained by a reviewing court of last actual resort, the

- 13 -
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royalties so suspended will not thereafter be payable by USBC, but if
any such court holding is reversed by a reviewing court of last actual
resort, the royalties so suspended will be promptly paid by USBC.

D, In the event suit is brought against USBC alleging the
infringement of any now issued patent owned or controlled by another
party which allegation is based on and arises out of the practice, in and
of itself, of the claimed inventions of any of the now issued Licensed
Patents, NCR will cooperate with USBC in defending said suit. During
the pendency of such suit USBC will have the right to withhold payment
of one-half of all the royalties due under Article X hereof, and may use
the royalties so withheld for reasonable legal and other expenses
Incurred by it in the defense of such suit; and in the event final judgment
is rendered against USBC the balance of the royalties withheld may be
applied by USBC to the satisfaction of such final judgment, and any unspent
balance of withheld royalties will be paid by USBC to NCR. If the with-
held royalties are not sufficient to satisfy said judgment, the balance
thereof v.'ill bo paid by USBC, which ™^y rntain one-half of all royalties
due thereafter until fully reimbursed for its payment of said judgment.

E. The foregoing provisions relating to suspension, non-
payment and withholding of royalties will be applicable only in the country
or countries in which the Licensed Patents and claims thereunder are the
subject of such court proceeding and only with respect to Licensed Prod-
ucts manufactured and/or sold therein by USBC.

IN WITNESS WHEREOF, NCR and USBC have caused this

License Agreement to be executed in duplicate by their duly authorized
representatives as of the day and year first above written.

. • • • . . . . . - • • - . THE NATIONAL CASH REGISTER COMPANY

. By l'.-/"Lj^fs/S/.

UNITED STATES BANKNOTE CORPORATION

By'
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This Agreement made and entered into as of the tL-^. day of July*-
1972, by and among THE NATIONAL CASH REGISTER COMPANY, a "^;
Maryland corporation with its principal offices at Main and K .Streets,
Dayton, Ohio, United States of America (hereinafter called "Dayton"),.
THE NATIONAL CASH REGISTER COMPANY LIMITED, a wholly-owned
subsidiary of Dayton, incorporated in England and having its registered
office at 206/21C Marylebone Road, London, N.V7. 1, England (herein-
after called "London") and V/IGGINS TEAPE LIMITED, incorporated in
England and having its registered office at Gateway House, 1, Watling
Street, London E.C. 4. England (hereinafter called "WT").

W I T N E S S E T H :

WHEREAS, WT has been manufacturing and selling pressure-
.sensitive products commonly known as "carbonless-papers" under an
Agreement among the parties hereto, as amended, dated March 24,
1966; and

WHEREAS, notice has been given to terminate the said Agreement
of Ivlarch 24, 1S56 and all agreements supplemental thereto- effective
June 30, 1976; and

WHEREAS, the parties are :desirous of entering into a new Agree-

amended and supplemented, effective July 1, 1972.

NOW, THEREFORE, in consideration of the premises, the mutual
covenants and agreements, the parties hereto agree as follows:

ARTICLE I

Definitions

A. NCR Group: Means Dayton and any other company which ifi
a subsidiary of Dayton.'

B. WT Group: Means WT and any other- company which is a
subsidiary as defined in Section 154 of the English Companies
Act of 1943 of WT.

C. Pressure-sensitive Products: Means papers, fabrics and
other sheet materials on, in or by means of which marks con-
trasting in color with the color of such papery, fabric.0, or other
materials become visible if pressure ir. applied whether* to a
single sheet, layer or band thereof or to two or more -sheets,
layers or bunds thereof comprising or forming part of a pres-
sure -senyitivo marking system (other than any. such papers,
fabrics or other materials which fall within the class of copying

EXHIBIT C



materials commonly known as "carbon papers" and "carbon ,
ribbons") of which the following are two examples: . ,

(1) a multi-sheet material such as paper which has on or
adjacent a surface of one sheet microcapsules containing an • • .
oily color rcactant for transfer to a second sheet carrying a
co-reactant for said oily color reactant to form a legible mark
on said second sheet when said sheets are superimposed, one
on the other, in such a manner that at least some of the micro-
capsules of one sh et are in proximity with at least some of the
co-reactant material on said second sheet, and prcss.ure is ap-
plied, as by a typewriter, sufficient to rupture the microcapsules
so that, when this is done, a legible mark appears on the surface
of the sheet carrying the said co-reactant material; and

(2) a sheet, such as a sheet of paper, in which micro-
capsules containing an oily color reactant are in proximity
with a co-reactant material (e.g. a finely-divided solid
material), both reactants being present as a part of the sheet,
whether with one or both reactants being incorporated within
the sheet or coated on the surface thereof; the oily color re-
actant and the co-reactant material being reactive with each
other so that, when the microcapsules are ruptured by pressure
applied to the sheet, as by a typewriter, the oily color reactant
is released and reacts with the co-reactant material to form a

•legible mark on said sheet.

D. Emulsion: Means any pressure rupturable material (here-
inafter referreti Lu HS "the said emulsion") which can either

(1) be applied to one or other or both surfaces of sheets,
layers or bands of papers, fabrics or other sheet materials
which after the manufacture of such papers, fabrics or materials
in their original forms has been completed are not pressure-
sensitive products but which after the application of the said
emulsion become pressure-sensitive products, or

(2) be incorporated in papers, fabrics or other sheet materials
•during the manufacture thereof so that they become pressure-
sensitive products.

E. Encapsulation: Means:

(1) The making of capsules en masse by any process which results
in the formation of one or more continuous walls around any nuclei
of any state, composition or structure of which the.following are two
examples:

(a) The making of capsules en masse by any process which
results in the formation of continuous wails or solid poiymevic
films around nuclei of any state, .composition or structure which
process includes at the time of the formation of a deposition

___ around the nuclei the dispersion of the nuclei in a liquid or fluid
manufacturing medium in v/hich the polymeric capsule wall



material then in a liquid state is immiscible and v/hich includes
the subsequent conversion of the liquid polymeric wails to solid
polymeric films;

(b) The making of capsules en masse by any process which
results in the formation of continuous walls of solid polymeric
films around any nuclei of any composition which process includes
dispersal of the nuclei in a liquid or fluid manufacturing medium
with the poly) eric wall formed in situ by any chain propagating
polymerization reaction wherein such reaction occurs at or near

• the nuclei interface;

(2) Any recovery of the capsule as hereinafter defined from the
medium; and

(3) Any treatment of the capsule as hereinafter defined to affect
its properties.

F. Capsule: Means any entity comprising one or more nuclear
entities surrounded by a containing wall and made by encapsulation
and any material forming part thereof. . •

G.. Further Conversion Process: Means any process which may
be applied to pressure-sensitive products after their original
manufacture has been completed such as but by way of example
only and not so as to limit the generality of the foregoing the pro-
cess of making up pressure-sensitive products into continuous
BUilluiiery or Invoice pa.ua but doeo not meau any of Ihe processes
of reeling, slitting and cutting into sheets.

H. Know-how: Means any knowledge, discovery or invention
(whether patentable or not) now or at any time hereafter until
July 1st next after notice to terminate has been given, owned
or controlled by the NCR Group or the WT Group which relates
to, or is being used or could be used in, the manufacture of
pressure-sensitive products or in the preparation (includmg
encapsulation), treatment, modification, manufacture or use of

• any raw material (including capsules), equipment, plant, machinery,
processes or means or methods for the-design, manufacture or
control of pressure-sensitive products.

I. Patents: Means United States and foreign letters patent cur-
rently owned or hereafter acquired during the term of this Agree-
ment by the NCR Group or the WT Group and relating to the know-
how.

J. Manufacturing Territory: Means those countries and territories
listed in Schedule 1 hereto as they are presentlj' constituted and those
countries and territories within the area edged in red on the map
attached hereto as Schedule 2.

K. Market ing To r r itozy; Means the whole world except the United
"States and Canada'as presently constituted.

I*. Year of this Agreement: Moans any year commencing on a July 1
and ending on a June 30 beginning with the year commencing July 1,
1972.



M. Half Year of this Agreement: Means any period of six months
commencing on a January 1 or a July I beginning with the half-year
commencing July 1, 1972. . '

N. Quarter: Means period of three calendar months ending on a
March 31, a June 30, a September 30 or a December 31 during any
year of this Agreement.

' ARTICLE II

License

A. Manufacturing: Dayton hereby grants to WT an exclusive
license under the patents and know-how of the NCR Group to manu-
facture the said products including the ingredients thereof in the
manufacturing territory.

B. Marketing: Dayton hereby grants to WT a non-exclusive
license under the patents and know-how of the NCR Group to sell
the said products in the marketing territory.

ARTICLE III ' •»• •
Royalties and Reports

.A. Obligation-, WT shall be obligated to pay royalties to Dayton and
London with rccpcot to the said products manufactured lieroimder \vlien
they are

(1) Sold to any customer who is not a member of the WT Group,
or . •

(2) Sold to a distributor which is a member of the WT Group,
or . . ./ ' - .

(3) Used by any member of the WT Group for any further con-
version process, or

(4) Finally used by any member of the WT Group.

The said products manufactured hereunder shall be subject to
royalty only once and the net value of the said products for
royalty calculation purposes shall be fixed at the time when the
first of any of the foregoing events occurs. No royalty shall be
payable upon the said products returned by customers, distribu-
tors or users.

B. Rates: Royalties becoming due shall be paid at the following
rates:

(1) During each year of the Agreement from July 1, 1972
through June 30, 1976



(a) 4% of the net value of the first 20, 000 tons
(2, 000 pounds per ton).

(b) 3-1/2% of the net value of the next 10, 000 tons.

(c) 3% of the net vahie of the next 10, 000 tons.

(d) 2-1/2% of the net value of the next 10, 000 tons.

(e) 2% of the net value of all in excess of 50, 000 tons.

(2) 2-1/2% of the net value during the period from July 1, 1976
through December 31, 1977.

(3) 2-1/4% of the net value during the period from January 1,
1978 through December 31, 1978. .

«

<4) 2% of the net value from January 1, 1979 and thereafter.

For the purpose of royalty calculation "net value" shall be
V/T's relevant list price less discounts, allowances for faulty pro-
ducts, and, where appropriate, charges for packing, freight, insur-
ance, sales taxes, value added taxes and customs duties.

C. Payments: Royalties shall be calculated quarterly and shall
be paid within one calendar month after the end of each quarter.
Kovalttps attributable to thf? R^nd r»ro'5'|1<?'t? rn.c».r.v^?.ct'i.t.ro'c! in th~• • " 4 - — • • - . » - • — — —

. United Kingdom of Great Britain and Northern Ireland,- the Isle of
Man, the Channel Islands and the Republic of Ireland shall be
paid one half to Dayton and one half to London in pounds sterling.
Royalties attributable to the said products manufactured else-
where in the manufacturing territory shall be paid one half to
London and one half to Dayton in the local currencies of those
countries where manufacture took place.

D. Records and Reports: From time to time WT shall supply
to the other parties copies of its relevant price lists together with
details of the terms and conditions under which it sells the said

. products.
%

»

WT shall keep all such records and books of account in suf-
ficient detail to enable the royalties payable hereunder to be deter-
mined and will permit such records and books to be examined by
the other two parties or their auditors at reasonable times, not
exceeding once per quarter, to verify the records and payments
provided for hereunder. '

With each payment of royalties :is provided in Section C of
this ARTICLE III WT shall supply to each of the other parties a
written statement showing the aggregate amount of royalties pay-
able for the quarter covered by the statement.



ARTICLE IV
•

Emulsion Supply •

A. United Kingdom: Under the terms and conditions of a separate
Agreement WT has contracted with London to purchase London's
Boreham Wood emulsion plant with which it intends to produce

i emulsion for the manufacture of the said products..

B. Europe:

: (1) Supply: During the term of this Agreement WT agrees to
• buy its requirements (but not to exceed 11, 000, 000 dry pounds per

.i. year) for emulsion for manufacture of the said products in Europe
.' (excluding the United Kingdom and Ireland) from a plant at L.eihgestern

•' near Giessen, Germany owned by Dayton's German subsidiary.

: All such emulsion shall be produced in accordance with such
specifications as WT shall from time to time provide.

ii •
In the event the Leihgestern plant is unable to produce all of

such WT requirements for any period WT shall be free to produce or
: buy elsewhere the amounts necessary to meet its requirements during
I such period in full.
ii

In the event such WT requirements do not utilize the full
capacity of the Leihgestern plant, Dayton or its German subsidiary
may utilize such excess to produce and sell capsules or an emulsion

i for use in any products other than the said products.

(2) Price: Representatives of Dayton's German subsidiary (NEK)
and WT have met and established a current price for the said emulsion.

: Dayton agrees that NRK will sell such requirements (but not to
exceed 11, 000, 000 dry pounds per year) for emulsion to WT at the
current price (to be modified if there is a change in the formulation
specified by WT to the extent of the cost changes resulting from the
change in the formulation) until a permanent pricing formula can be
negotiated which shall be done as soon as practicable but no: later
than July 1, 1973.

As soon as practicable representatives of Dayton, NRK and
WT will commence negotiations for such pricing formula to be
applied during the term of this Agreement. Such representatives
may consider various approaches but hi no event will the formula
finally adopted result in prices to WT any less favorable than those
which it enjoyed under the formula specified in the said Agreement
of March 24, 1966, as that formula may have been modified (with
reference.to emulsion to be produced at the Giessen plant) by cor-
respondence between Dayton and WT. Further, any such formula
adopted will contain appropriate provisions for audit.

During the term of this Agreement the emulsion price shall
be payable in the same currency as NKK's purchases of the said
products from WT.

-6-



ARTICLE V

Interchange of Information

A. General: It is the intent of the parties that there be a
continuous, complete and timely flow between the NCR Group and
the WT Group of ail information constituting know-how and all
other information helpful for the development, manufacture or sale
of the said products, with the further intent that such information
is principally for the benefit of the parties and therefore to be held
in confidence except as hereinafter specifically provided.

B.' Disclosure: Know-how and such other information (except such
information as a party may have received in confidence from a third
party containing a restriction against fiirther disclosure) will be
disclosed among the parties from time to time in such manner as
set forth in such general rules as the parties have adopted and
might hereafter adopt consistent with the general intent as pro-'
vided in Section A of this ARTICLE. It is expressly understood
however that such information to be so disclosed will include all
such know-how and other information withheld by either the NCR
Group or the WT Group since July 1, 1971.

C. Confidential: All know-how and such other information dis-
closed pursuant to the foregoing provisions of this ARTICLE is
of a confidential nature and the parties will take all reasonable
precautions to prevent the disclosure to third persons of any of
such Information except that the NCR Group and the V.T Group shall
De tree -to disclose such information:

(1) To any person to the extent necessary to enable it to exer-
cise Its rights and licenses hereunder;

(2) To any research institute in confidence containing restrictions
against further disclosure to a third person; and

(3) Which cornes into the public domain. .

Notwithstanding anything provided in this ARTICLE or any
general rules adopted by the parties to the contrary, no party
.shall disclose or use any know-how or other information which
when disclosed to it was identified as intended for patenting, in
any manner which might jeopardize the obtaining of a patent with
respect thereto by the party who made the original disclosure. Each
party receiving such confidential information will disclose it only to
those of its employees whose work requires them to know and will
instruct such employees as to the obligations contained in this para-
graph. ,

D. Use: The WT Group shall have the right to use such know-how
and other information disclosed to it in accordance with the provisions
of ARTICLE II of this Agreement.

The NCR Group shall have the right to use such know-hoxv
and other information disclosed to it:



(1) for the manufacture of the said products - anywhere except
the manufacturing territory

(2) for the sale of the said products - anywhere in the.world.

E. Effects of Termination: The rights to use the know-hov/ and
other information (except any covered by patents) disclosed under
this Agreement shall not be affected by termination of this Agree-
ment.

The obligations of confidence contained in this ARTICLE will
survive any termination of this Agreement.

Effective the 1st of July following the giving of a notice of
termination as hereinafter provided, the obligation to disclose
such know-how and other information as shall have come into
being after such July 1st shall cease. .

* %

' ARTICLE VI

Patents

A. Existing Patents: As soon as practicable but no later than
August 1, 1972 .

(1) Dayton shall supply WT with copies of NCR Group patents
relating to know-how: and

(2) WT shall supply Dayton with copies of WT Group patents
relating to know-how.

B. WT Group Rights: WT shall receive licenses pursuant to
ARTICLE II hereof with respect to all patents obtained or acquired
by the NCR Group prior to or during the term of this Agreement
relating to know-how and which are necessary or desirable for the
manufacture of the said products. Such licenses terminate upon the
termination of this Agreement as hereinafter provided.

As soon as it may legally do so without jeopardizing the validity
of any pending or future patent application relating to know-how Dayton '
will furnish WT with details, including copies of such patent applica-
tions.

^-* NCR Group Rights: Dayton shall receive royalty-free non-exclusive
licenses (except to manufacture'the said products in the manufacturing
territory) under all patents obtained or acquire/1 by the WT Group pi'ior
to or during the term of this Agreement relating to know-hov/ and which
are necessity or desirable for the manufacture of the said products.
Such licenses may be used by the NCR Group only raid only for the
.said products. Such licenses terminate upon the termination of this
Agreement.

As soon as it may legally do so without jeopardising the validity
of any pending or future patent application relating to know-how WT



will furnish DaytorTWith details, including -copies of such
aplications. .

D. Subl icons inff by Dayton: If at any time Dayton has or makes
an agreement v/ith another person for the licensing of the NCR
Group's know-how and patents for the manufacture and sale of the
said products Dayton will .notify WT and such other licensee of the
existence, of the respective licenses and will arrange for consulta-
tion between WT and such other licensee relating to the sublicens-
ing of patent rights. . both parties thereto agree:, as evidenced by
their filing written consents with Dayton, Dayton will grant appropriate
sublicenses without additional royalty to the other licensee of the
licenses it receives from WT hereunder and vice versa.

ARTICLE VII

Infringements .

A. Of NCR Group Patents in Manufacturing or Marketing Territories:
If Dayton or WT is of the opinion that anyone is infringing patents of '
the NCR Group in the manufacturing or marketing territories Dayton
and WT will consult together as to whether it is desirable and practic-
able to proceed against the infringer.

.. If it is mutually agreed to institute proceedings Dayton and WT will
share the expenses of prosecution and. damages or other compensation
recovered.

If it Is not mutually agreed to institute proceedings Dayton or \VT
may if it so wishes proceed alone at its own expense and any recovery
shall belong solely to it but the other of them shall, upon being indem-
nified against costs and damages, give all assistance and do all things
necessary to enable it to proceed with the litigation.

B. Actions against WT: If suit shall be threatened against WT charg-
ing that its manufacture or sale of the said products produced under the
know-how of the NCR Group infringes a third party's patent Dayton and
WT shall consult on the matter and Dayton shall decide whether WT shall
take a royalty bearing license, payments for which may be set off against
up to one-half of the royalties payable hereunder, or whether to let the
matter proceed to litigation.

In the event suit shall be brought against WT alleging the infringe-
ment of any third party's patent by the manufacture or sale of the said
products produced by WT under the know-how (all or in part) and on
any patent of the NCR Group, Dayton shall cooperate v/ith WT in the
defense of such action. '

During the pendency of such action WT shall have the right to
withhold one-half of the royalties due and payable to Dayton and
London and to apply the same against the legal and other expenses
incurred in the defense.



In the event jxidgment is rendered against WT, WT may there-
upon withhold all of the royalties due and payable and to become due .
and payable hereunder and to apply the same against the judgrmmt
and any unrocoverecl balance of lr#al and other expenses of the suit
until all of these items are fully satisfied.

If under the terms of the judgment or in a settlement prior to
judgment it is necessary for WT to accept a royalty-bearing license
in order to be able to continue the manufacture and sale of the said
products at quality and cost levels comparable to those prior to the
judgment WT may withhold: • • .

(1) Up to one-half of the royalties dxie and payable and to
become due and payable hereunder and apply the same toward the
satisfaction of the said royalty bearing license if said infringement
and resulting license involved the non-patented know-how of the
NCR Group; or . :

(2) All of the royalties due and payable and to become due and
payable hereunder and apply the same toward the satisfaction of the
royalty bearing license if said infringement and resulting license
arose from a holding of invalidity of a patent of the NCR Group.

Dayton shall have no liability to WT under this section B
beyond the royalties permitted to be withheld.

C. Of WT Group Patents in United States and Canada: If Dayton is •

any of the licenses granted to Dayton by WT under Section C of
ARTICLE VI hereof WT, upon being indemnified against costs and
damages, shall give all assistance and do all things necessary to
enable Dayton to prosecute the infringement.

.ARTICLE VIII

Termination

A. Breach: WT and Dayton will each have the right to terminate
this Agreement and the license hereby granted at any time in the
event of breach by the other* of any of the provisions of this Agree-
ment, provided that such breach has not been remedied within
ninety (90) days after written notice of such breach has been
received by WT or Dayton as the case may be.

. In the event the Agreement is terminated WT shall nevertheless
have the right to dispose of all stock of the said products previously-
manufactured upon payment of royalties and observance of the other
terms and conditions of this Agreement.

B. Consultation: During any year in which notice of termination Jiiny
be given us provided in Section C of this ARTICLE Dayton and WT «hall
have; discussions as to whether or not this Agreement should be revised.
Such discussions shall be held during Uie period between January li;t
and March 31st of each such year at such time and place as Dayton and
WT might agree.



C. Optional Termination: In the event the NCR Group sells all or
substantially all of its business relating to the said products and
WT is unwilling to consent to the assignment of this Agreement to
the purchaser WT shall have the option to terminate this Agreement
upon one year's prior written notice. In the event of termination
under this section WT shall nevertheless be free to continue to
manufacture and sell the said products \inder the know-how and
patents being used by it at the time of such termination.

D. Term: Unless terminated earlier as provided in Section A or
Section C hereof this Agreement shall continue in force through
June 30, 1980 and thereafter; provided however WT or Dayton may
terminate this Agreement effective July 1, 1980 or any July 1 there-
after upon not less than thirty-six (36) months nor more than thirty-
nine (39) months prior written notice.

ARTICLE IX

Miscellaneous Provisions

A. Unfulfilled Demand: If Dayton or WT are of the opinion that
there is a substantial unfulfilled demand for the said products in
any part of the manufacturing territory they will consult together
on ways and means of alleviating this demand.

B. Notices: Notices required .or permitted under this Agree-
ment may be Sent by rergiStgi'trCi alt iua.i.L to uie pi'iiicipcil ur
registered offices of the parties and shall be deemed to have
been served on the seventh day after being duly posted.

C. Use of Name: During the term of this Agreement WT is free
to use the name or names used by Dayton or London for the said
products.

•

D. Parties: The rights and obligations provided in this Agree-
ment shall inure to the benefit of and be binding upon the signataries
hereto and their subsidiaries.

E. Assignments: Without the written consent of the others none of
the parties shall have the right to assign or otherwise transfer its
rights or obligations under this Agreement except an assignment
or transfer to a successor in interest by merger, by operation of
law, assignment, purchase or otherwise of the entire business of
Dayton or WT; provided, however, that such successor expressly
assumes and agrees to perform all of the obligations herein con-
tained. . '

F. Subllccnscs by WT: WT shall not without the prior consent of
Dayton, which shall not be unreasonably withheld, grant any sublicensee
in respect of its rights herounder except that WT shall without such
consent be entitled to grant such a sublicensee to Papeturies de Virginal
S. A. in substitution for the rights granted to it by AVT in accordance with
a consent given by Dayton and dated January 15, 1970.



G. Headings: The various headings in Ihis Agreement are inserted '
for convenience only and shall not affect the meaning or interpreta-
tion of this Agreement or any ARTICLE or section hereof.

HJ, Counterparts: This Agreement may be execxited in three counter- .
parts, each of which shall be deemed to be an original.

;. I. Superseding Agreement: Upon execution hereof, this Agreement
sxipersedss, effective July I, 1972, the Agreement among the parties

: dated March 24, 1966 _uid all amendments and supplennents thereto;
provided however that the said prior Agreement and all amendments
and supplements thereto remain in full force and effect:

(1) with respect to any right or obligation thereunder which accrued
1') prior to July 1, 1972; and

(2) in respect of the rights granted thereunder by WT to Papeterlos da
Virginal S. A. in accordance with a consent to such grant given by Dayton
and dated January 15, 1970.

J. Construction: Whenever possible, each provision of this Agreement
shall be interpreted in such manner as to be effective and valid under
applicable lav/, but if any provision of this Agreement shall be prohibited
by or invalid under applicable law, such provision shall be ineffective

1 ' only to the extent of such prohibition or invalidity without invalidating the
; remainder of such provision or the remaining provisions of this Agreement.

K. Governing Law: This Agreement shall be deemed to be a contract
made xindsr t^** ^avr n^ +VIQ R+nfo /\r Ncv,r Yorlc Xlnit'^cl St—tcs of America

: and for all purposes it shall be construed hi accordance with and governed
by the law of such state.

L. Arbitration.- Any disputes arising in connection with this Agreement
; which the parties are unable to settle by agreement shall be settled by

arbitration under the Rules of the International Chamber of Commerce.
Any such arbitration shall be held in London in the English langxiage and
jxidgment upon the award of such arbitration may be entered in any coxirt
having jurisdiction in the matter.

IN WITNESS whereof the parties hereto have caused this Agreement
to be duly executed as of the day and year first above written.

THE NATIONAL CASH REGISTER COMPANY
s'*?/ - C *

_ —-,fl /• -i- I 7^By
Secretary

'(Seal)
Title

(Seal)

The Common Seal of THE NATIONAL CASH
REGISTER COMPANY LIMITED was hereto
affixed hi thefP^csehce of:

A Director

Socrotnx-v



/ 'v^ ' ' ' .y>
/^ ' ' • ' :

•I . •' A

• The Common'Seal of WJGC.iNS TEAPE
affixed in the

pre&"ericc of:

(S.eal)

Director

t^t/L Secretary



SCHEDULE 1

Antigua

Commonwealth of Australia
and its Territories

Bahamas Islands

Bangladesh

Barbados

Bermuda

Botswana

British Antarctic Territory

British Honduras

The British Indian Ocean
Territory

The British Solomon Islands
Protectorate

The British Virgin Islands

The Cayman Islands

The Central and Southern
Line Islands •

Ceylon

Cyprus . ,

Dominica

The Falkland Islands and
Dependencies

*r^ * • 'Fiji

The Gambia

The Republic of Ghana

The Gilbert and Ell ice Islands
Colony

Guyana " .

Hong Kong

The Republic of India

Jamaica

Kenya

Lesotho

Malawi

Malaysia •

Mauritius and its Dependencies

Montserrat

The New Hebrides

Dominion of New Zealand and
her Island Territories

The Federal Republic of Nigeria

Pitcairn Islands Group

Rhodesia

St. Christopher-Nevis-Anguilla

The Island of St. Helena and its
'Dependencies .

St. Lucia

St. Vincent .

Seychelles

Sierra Leone

Singapore

The Republic of South Africa

South West Africa

Grenada and the Grenadines Southern Yemen



SCHEDULE 1 (cont'd.)

Swaziland

The United Republic of Tanzania

The Kingdom of Tonga

Trinidad and Tobago

Turks and Caicos Islands

Uganda

Western Samoa

The Republic of Zambia
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